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INTRODUCTION

1. Effective July 6, 2017 (the “Receivership Date™), pursuant to an order of the
Court of Queen’s Bench of Alberta (the “Court™) granted in Action No. 1703-
12765 (the “Consent Receivership Order™), Alvarez & Marsal Canada Inc. was
appointed receiver and manager (the “Receiver”). without security, of all of the
current and future assets, undertakings and properties of every nature and kind
whatsoever, including but not limited to trust property and wherever situate
including all proceeds thereof (the “Property”) of Crelogix Acceptance
Corporation (“CAC”), Crelogix Portfolio Services Corp. (“CPS”) and Crelogix
Credit Group Inc. (“CCG”) (together, the “Company” or “Crelogix™) pursuant to
section 243(1) of the Bankruptcy and Insolvency Act, RSC 1985, c¢. B-3, as
amended (the “BIA™) and sections 13(2) of the Judicature Act, RSA 2000, c. J-2,
99(a) of the Business Corporations Act, RSA 2000, c¢. B-9 and 65(7) of the
Personal Property Security Act, RSA 2000, ¢. P-7 in the within action (the

“Receivership Proceedings™).

2. The Receivership Order empowers and authorizes, but does not obligate, the
Receiver to, among other things, manage, operate and carry on the business of the
Company and to take possession and control of its Property and of any and all
proceeds, receipts and disbursements arising out of or from the Property, and to
sell, convey, transfer, lease or assign the Property or any part or parts thereof out

of the ordinary course of business subject to Court approval as necessary.

3. The purpose of this first report of the Receiver (the “First Report” or “this
Report™) is to provide this Honourable Court with information in respect of the

following:

a) an overview and an operational update of the Company since the

Receivership Date;

b) the activities, generally, of the Receiver since the Receivership Date;



c) the opinion prepared by the Receiver’s counsel with respect to the

trust/security interests of the Funders;

d) the sales process initiated by the Company prior to the Receivership
Date to sell the Company and/or its Property and the Receiver’s

intensions with respect to the disposition of the Company’s Property;

e) the actual cash flow results for the period from July 6, 2017 to August
4, 2017 (the “Reporting Period”);

f) the proposed distribution of Trust Funds (the “Proposed Interim

Distribution™);

g) the Receiver’s request to amend paragraph 16 of the Receivership

Order; and
h) the Receiver’s recommendations.

4, Capitalized words or terms not defined or ascribed a meaning in the First Report

are as defined or ascribed a meaning in the Receivership Order.
5. All references to dollars are in Canadian currency unless otherwise noted.

TERMS OF REFERENCE

6. Prior to the Receivership Date, Alvarez & Marsal Canada ULC (“A&M”) was
engaged as a financial advisor to Servus Credit Union (“Servus”) and this
engagement was consented to by the Respondents, except Nicholas Carter. The
engagement commenced on September 2, 2016 and terminated immediately prior
to the Receivership Date. In that role, A&M from time to time reviewed, assessed
and reported to Servus on the operations and ongoing viability of the Company,
including the strategic review process undertaken by the Company with the

assistance of Raymond James (“RJ”), (the “Strategic Review Process™).



In preparing this First Report, the Receiver has relied primarily upon information
obtained prior to the Receivership Proceedings in its role as financial advisor, the
representations of certain management and employees of the Company and
financial and other information contained in the Company’s books and records.
The Receiver has not performed an audit, review or other verification of such

information.

BACKGROUND AND OVERVIEW

10.

CAC and its sister company CPS are the main operating entities. A corporate

organization chart is attached as Appendix A.

The Company is a non-bank consumer financial services corporation. It
provides a range of credit, insurance, and product protection solutions through
customer programs it has established with a diverse group of retailers,
wholesalers, manufacturers and franchisors (collectively referred to as the
“Merchants™). It has active contracts with approximately 1000 Merchants and
acquires from the Merchants consumer debt obligations (“Loan Agreements™),
and then resells these Loan Agreements to third party financial institutions
(“Funders™). Crelogix earns a portion of the interest revenue and that is paid to
Crelogix by the Funders at the time of the securitization. There are five principal

Funders who have purchased and securitized Loan Agreements.

Crelogix through CPS also administers the collection of the indebtedness due on
the Loan Agreements on behalf of the Funders in consideration of a monthly

administration fee.

The Company’s head office is in Burnaby, British Columbia. It also has a sales
office in Montreal, Quebec and maintained sales staff in Ontario and Alberta. The
Receiver has retained the office leases in Burnaby and Montreal to allow it to

complete the sale of the assets and continue administrative matters including the



12.

13.

Assets

14.

collection and servicing of the approximate 25,000 Loan Agreements with an

aggregate receivable value of approximately $195 million.

Commencing in 2016 and continuing into 2017, the Company undertook the
Strategic Review Process, including a sales and investment solicitation process
(“SISP”) conducted by RJ. The SISP generated two offers to purchase at different
times throughout the process, however the Company was unable to close either of

the offers.

Further background to the Company and its financial circumstances is contained
in the materials filed in support of and relating to the Receivership Order. These
documents and other relevant information have been posted by the Receiver on its

website at: www.alvarezandmarsal.com/crelogix (the “Receiver’s Website™).

and Liabilities

The Company holds and administers approximately 25,000 Loan Agreements on
behalf of the Funders. As at June 30, 2017 the aggregate receivable from the
Loan Agreements was approximately $192 million and the amount owing by
Crelogix to the Funders was approximately $234 million. The Company remains
obligated to repay the entire amount paid by the Funders for the purchase of the
Loan Agreements. The amount due to the Funders includes a prepayment of
interest on the Loan Agreements, whereas, the amount owing to Crelogix from its
customers is principal only and does not include interest payable over the life of

the loan.

At the Receivership Date, Crelogix held approximately $16.1 million in its five
trust accounts, including a main trust account and four other trust accounts
maintained in accordance with provincial legislation that requires Crelogix to
maintain a trust account in a province in which it conducts business. Trust

accounts were not segregated on a Funder basis.

As at the Receivership Date, in addition to the trust assets and liabilities,

Crelogix:

6



a) had interests in Loan Agreements that were not owned by any
Funder, the value of which is still being ascertained by the Receiver
including but not limited to approximately $1.6 million of loans that
were made in the three weeks preceding the Receivership and not

sold.

b) owed secured creditors approximately $4.5 million, Merchants from
the unsecuritized Loan Agreements approximately $1.6 million and

unsecured trade and other creditors approximately $1.0 million.

17.  The expected realization from the Property will not be sufficient to repay in full
trust creditors or secured creditors and it is expected that no distributions will be
made to unsecured creditors or Merchant creditors although no determination of
priority for Merchant creditors has been made.

Employees

18.  As at the Receivership Date, Crelogix had 55 employees across Canada, with the

majority in Burnaby, followed by Montreal. All of the Company’s employment
arrangements were terminated by the Receiver as at the Receivership Date. The
Receiver entered into new short-term agreements (the “Employment
Agreements”) with 17 former employees to assist with the accounting,
operational, Loan Agreement administration and certain other duties required of
the Receiver in the overall administration of the Receivership Proceedings. The
Employment Agreements are on substantially the same terms as the previous
employment agreements except for the payment of certain retention payments.
The Employment Agreements allow for termination at any time without notice.
One person was retained in Montreal to assist with operations in Quebec and
insure compliance with regulatory requirements. The remainder of the employees
retained are in Burnaby and are engaged in the collection and accounting

processes.



19. At the date of the Receivership employees were owed one week of salary, unpaid

vacation pay and incentive payments for June, 2017. The Receiver paid the one

week of salary arrears to all employees to insure those employees required would

remain and to reduce the WEPPA priority claim.

INITIAL ACTIVITIES OF THE RECEIVER

20. Since the Receivership Date, the Receiver’s activities have included the

following, but are not limited to:

a)

b)

c)

d)

g)

attending the Burnaby and Montreal office locations and taking
possession and control of the Property, which included obtaining the
electronic card passes to the premises, restricting computer access and
codes as appropriate, terminating or retaining staff as necessary and

generally securing and safeguarding the Property;

reviewing the results of the SISP process and contacting the two
parties that had submitted offers to determine if there was any

continued interest;

following up on unsolicited calls from parties expressing interest in

acquiring the Property of Crelogix;
redirecting mail to the office of the Receiver;

confirming all known corporate bank accounts including trust
accounts and providing the respective bank representatives with

notices to freeze all accounts (for deposit only);

arranging the continued use of the existing trust accounts to ensure
continuity of the approximate 25,000 preauthorized payments

deposited to the trust accounts on a monthly basis;

completing a filing index and organizing the various files of the

Company located at its head office;



i)

k)

m)

notifying the Company’s insurance brokers of the Receivership Order
and making arrangements for continuation of the Corporate Insurance
Policy (as defined below) and adding the Receiver as a named insured

and loss payee, as discussed further below;

assessing eligibility of employee claims under the Wage Earner
Protection Program Act (“WEPPA”™) and has commenced preparation

of those claims;

arranging and attending at initial meetings with former employees and
certain critical suppliers to explain the powers and duties of the
Receiver, its role as an Officer of the Court, and to discuss proposed
terms of retention to assist the Receiver during the Receivership
Proceedings, as necessary for the administration of the receivership

and the Receiver’s possible further course of action;

engaging the services of employees to ensure that the assets of the
Company are preserved, protected and the existing portfolio of Loan

Agreements (the “Legacy Portfolio™) was operating appropriately;

attending various calls with the Funders to determine if any wished to
continue to securitize Loan Agreements in the Receivership to allow

the Receiver to continue the Origination Business of Crelogix;

attending various calls with the Funders and secured creditors
concerning operational and financial updates of the Company and

other matters involving the Receivership Proceedings, generally;

attending daily at the Burnaby office to supervise staff and operations
and address various matters that arose as a result of the Receivership,

particularly to address the administration of the Legacy Portfolio;



p)

Q)

retaining and providing instructions to the Receiver’s independent
legal counsel, Parlee MclLaws LLP (“Parlee”), in respect of the

Receivership Proceedings, generally;

reviewing 440 unfunded Loan Agreements (“Unfunded Loan
Agreements”) made just prior to the Receivership to determine
whether Crelogix had any right to continue to collect payments from

Unfunded Loan Agreements;

completing a compilation and analysis of trust account sub-ledgers

and reconciliation of amounts due to each Funder;

undertaking day to day management of operations of the Company,
including contractor supervision and monitoring cash flow to ensure
timely payment of trade creditors for services rendered and approved

by the Receiver; and

attending numerous and on-going meetings and discussions with
various creditors (or their representatives), legal counsel to the
Receiver, interested parties, and other stakeholders regarding the

Receivership Proceedings, generally.

Statutory Mailing By Receiver

2.,

The Receiver mailed the notices required by sections 245 and 246 of the BIA to
the Crelogix creditors and the Office of the Superintendent of Bankruptcy on July
17, 2017 (the “Receiver’s Notice”). A copy of the Receiver’s Notice can be found

on the Receiver’s Website.

Canada Revenue Agency (Priority Claims)

22,

The Receiver understands that as at May 31, 2017, there is no outstanding “pre-
receivership” GST owing to the Canada Revenue Agency (“CRA™). It is unknown
at this time if any amounts are owing to CRA with respect to the June 2017 GST

return; however the Receiver expects the amount to be nil given that Crelogix is

10



GST exempt. The Receiver believes there are no amounts owing with respect to

source deductions. The Receiver will be requesting that the CRA conduct an

audit on the Company’s source deduction and GST accounts.

OPERATIONAL UPDATE

New Loan Originations

23. In order to originate new loans a funding source is required. Consequently, upon

its appointment as Receiver, the Receiver contacted the existing major Funders to

determine if they would be prepared to continue funding. The Funders were not

interested in continuing to purchase Bulk Assignments during the receivership

and consequently the Receiver immediately suspended booking any new loan

applications.

24.  As discussed below there were approximately $4.1 million in loans initiated prior

to the Receivership, but not funded. The Funders were also not interested in

providing funding for those loans.

Administration and Servicing the Legacy Portfolio

25.  Upon its appointment as Receiver, the Receiver undertook the following duties to

administer and service the Legacy Portfolio:

a)

b)

retained 17 employees in the accounting, operations, Loan Agreement
administration, and collections departments to assist in the

administration and servicing;

sent notice to vendors, including the providers of the loan portfolio
software for continuation of services to ensure there were no

disruptions in service;

continued the operation of existing trust accounts to collect payments

for the approximate 25,000 funded loan agreements;

11



d) suspended PAPs for the approximate 440 unsecuritized loan
agreements until contracts were reviewed by the Receiver and its
counsel to determine the rights of the consumer, Merchant, and

Crelogix;

¢) reinstated the PAPs and collected payments for amounts determined

to be collectible under the terms of the Loan Agreement; and

f) suspended the access of 3™ parties to the loan administration and
P p
portfolio maintenance software to maintain integrity and security of

the information.
Corporate Insurance coverage

26. Crelogix has a comprehensive corporate insurance policy (“Corporate Insurance
Policy”) in place with HUB International Underwriters that expires on March 1,
2018, which consists of blanket property coverage, commercial general liability
and property, boiler, machinery and business interruption insurance. The total
premium is $15,117 and was in arrears. The total amount was paid on an annual

basis by the Receiver.

27.  The Receiver is now the beneficiary and the loss-payee of the Corporate

Insurance Policy.

28.  There was no Directors and Officers insurance in place as it had terminated some

time prior to the Receivership.

Regulatory Requirements

29. In order to operate as a consumer finance business, Crelogix is required to be
licenced in the various provinces. Crelogix utilized CPS, as the licensed and

registered entity to perform collection services.



30.  CPS was not in compliance with all of the regulatory requirements particularly
relating to providing periodic financial information. The Receiver continues to

review the licensing to the extent possible maintain proper regulatory approvals.
FUNDING AGREEMENTS AND FUNDS IN TRUST

Overview of Funding and Securitization Process

3. Crelogix had agreements with five (5) separate credit unions to purchase Loan
Agreements (“Funding Agreements”) that Crelogix would originate with
consumers across Canada. The amounts outstanding to the Funders and the
related amount receivable from the Loan Agreements at June 30 assuming the

contractual payments for May and June were made are as follows:

Crelogix Acceptance Corp.

1.oan Balances

as atJune 30,2017

Amount owing from Amount owing to

Consumers Funders
Beaumont Credit Union 2,105,526 2,472,700
Bow Valley Credit Union 5,022,384 6,025,563
Connect First/Chinook Credit Union 30,865,323 37,921,077
Prospera Credit Union 143,125,455 174,238,146
Servus/Community Credit Union 11,257,305 13,102,619
$ 192,375,994 § 233,760,106

32.  The Funding Agreements set out the relationship and responsibility of the parties,

were all in a similar form and provided amongst other things that:

a) the Funders agreed to purchase the Loan Agreements
(*“ Contracts™ as defined in the Funding Agreements) approved by
CAC, provided they meet the credit underwriting standards and
transaction structuring standards agreed to in the Funding

Agreements;

b) CAC would acquire the Contracts on a bulk basis and assign them to
the Funders by way of Bulk Assignment;

c¢) the Funders would acquire the Contracts on a present value
basis, and the assignment value for each Contract would be the

13



33.

34

35.

present value of the Contract Payments discounted at a rate that
would give each Funder a yield called the Buy Rate (as defined in
the Funding Agreement);

d) CAC agrees, in consideration of a monthly fee, to service the
Contracts, including contract origination, customers service, billing,
collecting and any other function normally associated with servicing
a consumer lending portfolio; and

e) all Contract Payments collected by CAC for remittance to a
Funder, are to be received by CAC in trust and as agent for the
Funder.

On at least a weekly basis Crelogix would package up Loan Agreements and
prepare a Bulk Assignment to one of the Funders, who would then review and
either except the Bulk Assignment or modify it as necessary to meet credit

standards.

Once the Funder provided the payment to Crelogix, Crelogix would in the normal
course remit payment to the Merchant and commence collecting loan payments
from the customer via preauthorized payments which had been provided to

Crelogix.

The customer payments received were deposited to a trust account maintained by
CPS, which was the collection entity of Crelogix and licensed in the various

provinces to perform collection activity.

Amounts in trust for Funders for May and June, 2017 Collections

36.

At the time of the Receivership the Company had not made the monthly
remittances to the Funders for May and June 2017 Loan Agreement Collections
which were to be remitted on June 10 and July 10 respectively. The collections

received continue to be held in the trust accounts by the Receiver.

Reconciliation of May and June Loan Agreement Receipts

37.

The Receiver has been reconciling the amounts collected on behalf of each lender.

This has been a significant task as there are:

14



38.

a) not separate trust accounts for each Funder;

b) approximately 25,000 loan accounts;

¢) anumber of adjustments to the trust accounts each month;

d) some funds that are not owned by the Funders;

¢) early loan payouts and other payments made regularly by customers;

and

f) the amount payable by Crelogix to the Funder is not the same as

amount collected each month and there is generally a shortfall in

receipts. Historically Crelogix has simply made up the shortfall from

operating receipts and has not reconciled the trust accounts to the

Funder payment in detail.

The Receiver has substantially completed the reconciliation, and the amount

collected and payable to each Funder versus the contractual payment for May and

June 2017 is as follows:

Crelogix Acceptance Corp.

Eunder Payable Reconciliation

for the Month ending May 31, 2017
Consumer Less $5 Trust Funds Contractual
amount Administration Fee  Available per Amount Payable
collected per Loan Funder per Funder
Beaumont Credit Union 63,822 1,965 61,857 64,088
Bow Valley Credit Union 226,872 3,345 223527 275,004
Connect First/Chinnok Credit Union 1,290,248 16,645 1,273,603 1,374,661
Prospera Credit Union 5,448,344 84,225 5,364,119 6,010,298
Servus/Community Credit Union 509,051 11,515 497,536 538,030
§ 7538337 % 117695 § 7420642 $ 8.262,081
Other amounts in trust 152,110
Total in Trust on May 31,2017 $ 7690448

15



Crelogix Acceptance Corp.

Eunder Payable Reconciliation

forthe Monthending June 30,2017
Consumer Less $5 Trust Funds Contractual
amount Administration Fee  Available per Amount Payable
collected per Loan Funder per Funder
Beaumont Credit Union 83,599 1,885 81,714 95,009
Bow Valley Credit Union 225,058 3,260 221,798 259,936
Connect First/Chinnok Credit Union 1,206,458 16,525 1,189,933 1,450,720
Prospera Credit Union 5,067,190 85,055 4,982,135 5,600,872
Servus/Community Credit Union 494 901 11,120 483,781 482946
§ 7077206 $ 117845 § 6959361 § 7,889,483
Amounts in trust at May 31, 2017 7,690,448
Other amounts in trust 199,396
Total in Trust on June 30,2017 $ 14,967,050

UNFUNDED PRERECEIVERSHIP LOAN ORIGINATIONS

39.  From the middle of June, 2017 to the date of the Receivership the Company had
made approximately 440 loans to consumers aggregating approximately $4.1
million. These loans had not been funded by the Funders and no amounts had

been remitted to the Merchant.

40.  The Receiver with the assistance of its counsel reviewed each of the Loan
Agreement and Merchant contracts to determine the rights of the consumer, the

Merchant and Crelogix.

41.  In summary, there are two basic Merchant contracts (in both English and French
for Quebec Merchants), which together with the Loan Agreements govern the

rights of the parties.

42.  One of the Merchant Contracts does not appear to require the Merchant to be paid
in order for Crelogix to acquire rights under the Loan Agreement assigned to it
(“Contract 1”). The second Merchant Contract specifically required the Merchant
to be paid for the assignment of the Loan Agreement prior to Crelogix acquiring
rights in the Loan Agreement (“Contract 2”). Examples of the English versions of

the contracts are attached as Appendices C and D.

16



43.

44,

45.

The Receiver categorized each Loan Agreement as a Contract 1 or Contract 2. Of
the total unfunded Loan Agreements 166 were Contract 1 aggregating $1.6
million and the balance were either Contract 2 or other non template agreements

that were not valid unless funded.

Contract 2 Merchants have been advised that the loan will not be funded and
accordingly they should deal with their customers accordingly but not otherwise
interfere with the Receivership process. Some payments on these loans were
taken by Crelogix after the date of the Receivership and these will be dealt with in
due course through either refund to the affected customer or payment to the

Merchant, depending on the circumstances.

Contract 1 Merchants have been advised that Crelogix acquired rights in the Loan
Agreement and therefore will expect the consumer to honor the Loan Agreement
and make the required monthly payments to Crelogix. Crelogix had begun to take
monthly payments using the PAP provided. The Merchant has also been advised
that due to the intervening Receivership they are an unsecured creditor in the
proceedings and they should not interfere with the Loan Agreement. A number of
Merchants have contested that position. Accordingly the collections will be held

in trust until a determination is made on the entitlement to these collections.

SECURITY OPINION

46.

The Receiver anticipates receiving shortly, and in any event prior to appearing
before the Court on the application related to the First Report, a written opinion
from Parlee, confirming the validity and enforceability of the trust/security
interests held by the Funders, over the monies in the trust accounts now in the
possession of the Receiver. The Receiver is verbally advised by its legal counsel
that that the trust property/security review is substantially complete and, subject to
the usual qualifications, the reconciled trust account balances held by Crelogix
representing the payments received by it in trust for the various Funders for loan
installment payments in May and June, 2017 may be released to the Funders

entitled thereto, subject to a holdback for allocation of Receivership expenses, and

17



to a “clawback™ in the event that the Funders’ entitlement is successfully

challenged.

MARKETING AND SALE OF CRELOGIX AND ITS PROPERTY

The Pre-Receivership Marketing Process

47.

48.

49.

50.

S1.

32,

Commencing in early 2016, RJ conducted a broad based sales and marketing
process to effectively and thoroughly canvass the market. During the process, RJ

contacted 183 companies across Canada, the United States and Internationally.

A comprehensive confidential information memorandum (“CIM”™) was prepared
and other relevant information was assembled and made available in a virtual data

room (“VDR™).

Proposal submission guidelines were distributed to all interested parties in Early
July 2016 advising of relevant terms and that all bids should be submitted by mid
July, 2016 (“Initial Bid Deadline™). The following developments resulted, in the

months leading up to the Initial Bid Deadline:

a) Forty-one (41) confidentiality agreements were signed and received

and the parties provided the CIM; and
b) Five (5) written proposals were received by the Initial Bid Deadline.

There were follow up discussions with each of the five parties, however Crelogix

was unable to reach a definitive agreement with any of the parties.

Subsequently, in February 2017 another party approached Crelogix and submitted
a written proposal and a deposit. After substantial negotiation and considerable
time, no definitive agreement was reached and that party withdrew from the

process.

In May 2017 one of the original offerors resurfaced and submitted a proposal at a

substantially reduced price. The proposal also required significant amendments to

18



the Funding Agreements and accordingly the Funders consent would have been
required.  Negotiations with that party were ongoing just prior to the

Receivership, but it was unlikely a definitive agreement would be reached.

The Receivership Marketing Efforts

53.

55.

56.

Given the extensive and broad solicitation process undertaken prior to the
Receivership Date, the Receiver’s knowledge of the proposals received and
because of the critical need to have funders to continue with loan originations and
existing Funders agree to substantial amendments to the Funding agreements the
Receiver has not undertaken any further solicitation of the Property other than to
have discussions with the last two parties submitting proposals prior to the

Receivership.

One of those parties submitted a proposal to the Receiver and the other has
indicated their intention to do so. The proposal received required that the Legacy
Portfolio be included in the transaction and that new Funding Agreements be
entered into. The Receiver does not have the ability to force the Funders to
amend agreements and accordingly has not accepted or proceeded with the

proposal.

The Receiver has received a number of unsolicited calls inquiring about the sale
of the assets and business. Most parties have indicated they require the Legacy
Portfolio to be included. A few parties have expressed interest in only the
intellectual property and origination business and we continue to dialogue with
those parties. However, with the passage of time, the origination business has lost
most of its value as Merchants and customers find alternative sources of

financing.

The Receiver is working closely with the major funders to ensure continuity of
the Legacy Portfolio and a means to sell or transition that to a third party to

administer the Legacy Portfolio. The Funders have also expressed interest in



taking over the administration on their own and the Receiver is assisting with that

analysis and possibility.
RECEIPTS AND DISBURSMENTS - JULY 6, 2017 TO AUGUST 4, 2017

57.  The following is a statement of the Receiver's consolidated receipts and

disbursements of the Company from the Receiver’s operating trust account:

Crelogiy Acceptance Corp.

Statementof Receipts and Disbarsements

For'The Perod fromJuly 6,2017 fo August 4,2017
Total

Receipts

Receiver's borrowings $ 1,000,000

Other receipts 239

Total Receipts 1,000,239
Disbursements

Lease for offices 30,523

Utilities and services 2,177

Insurance 15,117

Pre Receivership Employee Armears 93,954

Salaries and wages 93,301

Pre Receivership professional fees and costs 18,743

Total Disbursements $ 253,815
Net Cash Flow $ 746,424
Cash Position

Opening Cash Position -
Closing Cash Pesition S 746,424

58. There was no opening cash available as at the Receivership Date. The Receiver

froze Crelogix’ operating bank accounts on the Receivership Date and opened a

new Receiver’s trust bank account for Crelogix’ operations.

59.  The Receiver is authorized to borrow $2.0 million pursuant to the Receivership
Order and has initially borrowed $1.0 million. Approximately $254,000 has been

disbursed to date;
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60.

61.

a) Approximately $234,000 to operate the Company’s business. Of this,

approximately:
i.  $30,000 relates to office rent paid; and

ii.  $17,000 relates to general and administration expenses (including
bank charges, production accounting services, internet, telephone,
telecommunications, computer services, corporate insurance

payments and stationary costs);

b) Pre-Receivership employee salary arrears of approximately $94,000

were paid;

c) Approximately $93,000 in operating employee salaries and costs were
paid relating to collections, financial and operations administrator

services;

d) Pre-Receivership professional fees and costs of approximately
$19,000 were paid to A&M (as advisor to Servus) for services
rendered prior to the Receivership Date, and as is allowed for

pursuant to paragraph 17 of the Receivership Order; and

e) There have been no professional fees and costs paid of the Receiver
and its counsel as of the date of this First Report, but are expected to
be paid and will be reported in its next report to this Honourable

Court.

Total cash on hand held by the Receiver as at August 4, 2017 is approximately
$746,000.

Total cash held in trust by the Receiver as at August 4, 2017 is approximately
$22.5 million.
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RECEIVER’S BORROWINGS AND ALLOCATION OF COSTS

62.

63.

64.

65.

66.

67.

Pursuant to paragraph 20 of the Receivership Order, the Receiver has been
empowered to borrow up to a cumulative amount of $2,000,000 (or such greater

amount as this Court may further Order.

The same paragraph of the Receivership Order provides that Crelogix’ Property
shall be and is hereby charged by way of a fixed and specific charge (the
“Crelogix Borrowings Charge”) as security for the payment of the monies
borrowed, together with interest and charges, in priority to all security interests,
trusts, liens, charges and encumbrances, statutory or otherwise, but subordinate in

priority to the Receiver’s Charge (as defined in the Receivership Order).

Paragraph 21 of the Receivership Order provides that neitherthe Crelogix
Borrowings Charge nor any other security granted by the Receiver in connection
with its borrowings under the Receivership Order shall be enforced without leave

of the Court.

On July 6, 2017 the Receiver issued a Receiver’s Certificate in the amount of
$1,000,000 to Servus. A copy of the Receiver’s Certificate is attached as

Appendix B to this Report.

The terms of the Receiver’s Certificate include a per annum interest rate of 3%
above the prime commercial lending rate of Servus from time to time, which, in
the Receiver’s view, is commercially reasonable in the circumstances. Pursuant to
paragraph 20 of the Receivership order, the Receiver’s Certificate No. 1 has a
charge over the whole of Crelogix Property by way of a fixed and specific charge

as security, as discussed above.

Other than the trust funds, there is not likely to be significant realizations to the
estate. The Receiver has had discussion with the Funders and with Servus as the
senior lender about allocation of the costs to each of the Funders. No agreement
has been reached on this point, however, we do want to bring to the Court’s

attention that the Receiver’s Charge includes a charge on the trust property and
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that a significant part of the costs of the administration will have to be recovered

from the trust property.

PROPOSED INTERIM DISTRIBUTION

68.

69.

70.

71,

72.

Pursuant to paragraph 12 of the Receivership Order, the monies collected during
the Receivership Proceedings, shall be held by the Receiver to be paid or
distributed in accordance with the terms of the Receivership Order or any order of

this Court.

As previously discussed, the Receiver is advised by its counsel that the Funders’
trust claim is valid and enforceable against the trust funds held by the Receiver
and ranks in priority to subsequently perfected interests and all unperfected

interests of all other creditors other than the Receiver’s charge as discussed above.

The Receiver has substantial funds held in trust for the benefit of the Funders and
does not require all of the funds for the ongoing administration of the estate.
Accordingly the Receiver recommends that it be allowed to distribute to the
Funders the collections received for May and June 2017 as estimated above, less
the $5.00 a loan administration fee per loan per month (“Service Fee™) and an
amount, to be determined at the Receiver’s sole discretion, to be retained to cover
the Receiver’s Borrowings, potential claims and future costs of the administration
of the estate. The Monthly Service fee will be distributed to the Receiver’s

general trust account for ongoing administration costs.

The Receiver also recommends the Court grant it discretion to distribute to
Crelogix, by its Receiver, Merchants and other parties any amounts due on Loan
Agreements Crelogix has been servicing on their behalf and accumulating in the

trust accounts.

The Receiver seeks approval to make further interim distributions to Funders for
collections received in July and future months less the $5.00 a loan administration

fee per loan per month (“Service Fee”) and an amount, to be determined at the
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Receiver’s sole discretion, to be retained to cover the Receiver’s Borrowings,

potential claims and future costs of the administration of the estate.

73.  Lastly, any Interim Distributions to be made by the Receiver can, at the
Receiver’s discretion be made on the basis that the funds may be clawed back in

the event of an error or omission in the Interim Distribution made.
AMENDMENT TO RECEIVERSHIP ORDER

74.  The Receiver respectfully requests the Court for an Order amending paragraph 16
of the Receivership Order by adding the words:

“[...] in the Receiver’s possession or control at the time a claim is made”

at the conclusion of the first sentence thereof in order to further clarify that the
limit of the Receiver’s liability will be reduced as Property of the Company is

realized upon and distributions are made to the creditors or Funders.
RECOMMENDATIONS
75.  The Receiver respectfully recommends that this Court approve and grant:
a) an amendment to paragraph 16 of the Receivership Order; and

b) the Proposed Interim Distributions set out in paragraphs 70, 71, 72,
and 73.

All of which is respectfully submitted this 10" day of August, 2017

ALVAREZ & MARSAL CANADA INC.,
in its capacity as Receiver of Crelogix and not in
its personal or corporate capacity

"‘\

r’/

Tim Reid, CPA, CA, CIRP, LIT
Senior Vice President
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CRELOGIX CREDIT GROUP
CORPORATE STRUCTURE
AS AT 29 FEBRUARY, 2016

CRELOGIX ACCEPTANCE
CORPORATION

|
!

CRELOGIX FINANCIAL
CORP (USA)

CRELOGIX CREDIT GROUP
INC
/t/ . 7\‘
— ’/"/ ‘-‘\‘_. -
s -‘V‘\“-\_,
oy
13,916,669 common 1 common share
shares issued — 100% issued — 100% owned
owned by CCGI by CCGlI
27,000 preferred
shares - 100% owned
by CAC
100% OWNED BY
CAC

Appendix A

7,461,667 common
shares (see
shareholdings schedule)

10,000 preferred shares
—100% owned by CAC

CRELOGIX PORTFOLIO
SERVICES CORP
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RECEIVER CERTIFICATE

CERTIFICATENO. 1

AMOUNT $1,000,000.00

1. THIS IS TO CERTIFY that Alvarez & Marsal Canada Inc., the receiver (the “Receiver™)
of all of the assets, undertakings and properties of CRELOGIX ACCEPTANCE
CORPORATION, CRELOGIX CREDIT GROUP INC. and CRELOGIX PORTFOLIO
SERVICES CORPORATION appointed by Order of the Court of Queen's Bench of
Alberta (the “Court™) dated the 6th day of July, 2017 (the “Order”) made in action
number 1703-12765, has received as such Receiver from Servus Credit Union, the holder
of this certificate (the "Lender") the principal sum of $1,000,000.00, being part of the
total principal sum of $2,000,000.00 which the Receiver is authorized to borrow under
and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded monthly not in advance on the 1% day of
each month after the date hereof at a notional rate per annum equal to the rate of three (3)
per cent above the prime commercial lending rate of Servus Credit Union (the “Credit
Union”) from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property (as defined in the Order), in priority to the security interests of any other person,
but subject to the priority of the charges set out in the Order, and the right of the Receiver
to indemnify itself out of such Property in respect of its remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at:

Servus Credit Union

C/o Jay Hamblin

151 Karl Clark Road, Edmonton, Alberta
T6N 1HS

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property) as authorized by the Order and as authorized by any further or other order
of the Court.

22888094.1
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22888094.1

The Receiver does not undertake, and it is not under any personal liability, to pay any
sum in respect of which it may issue certificates under the terms of the Order.

DATED the 6" day of July, 2017.

ALVAREZ & MARSAL CANADA INC.,
solely in its capacity as Receiver of the
Property (as defined in the Order), and not in
its personal capacity

-~

” . N )
A
-

Per:
Name: Tim Reid
Title: Senior Vice President
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Crelogix Merchant Application

[_EUSINES§ INFORMATION:

LEGAL NAME OF MERCHANT:

TRADE NAME (DBA): [ pifferent than legal name. |IF DIFFERENT:

ADDRESS: ; CITY: POSTAL CODE: PROVINCE: AB
PHONE#: EXT: £-MAIL: WEBSITE:

TYPE OF ORGANIZATION: [] Corporation D Proprietorship D Partnershlp [] Limited Partnership

ANNUAL SALES: PERCENTAGE OF FINANCED SALES: 0-10%

TYPE OF PRODUCT{S) S0LD; SPONSOR CODE:

HOW DO YQU SELL YOUR PRODUCTS? (Check all boxes that apply below):

SALES ARE CONDUCTED AT: [Ja retail location  [J 2 home-based business [Jat the consumer’s home [Jother:
SALES ARE SOUCITED BY: D!he owner or an employee of the business either in person, by internet or by phone

O 1he consumer either in person, by internet or phone

PROPRIETOR DR O R/PARTNER 1:

FIRST NAME: LAST NAME:

TITLE: DATE OF BIRTH:[DD/MM/YY)}

SN PERCENTAGE OF OWNERSHIP: % AB
ADDRESS: CITY: POSTAL CODE: PROVINCE:
PHONE#: EXT: EMAIL:

This business has a second owner: O Yes O nNo

PROPRIETOR OR OWNER/PARTNER 2:

FIRST NAME: LAST NAME:
TITLE: DATE OF BIRTH:(DD/MM/YY)

S.I.N.: PERCENTAGE OF OWNERSHIP: %

ADDRESS: ay:; POSTAL CODE: province: 1B
PHONEH: EXT: EMAIL:

PORT :

NAME USER 1: EMAIL USER 1:

NAME USER 2: EMAIL USER 2:

NAME USER 3; EMAIL USER 3:

Application ;

The Me Jcham and each owner, partner and/or limited ﬂnnner of the Merchant, authonzes us to use their personal information to
respond to any application for our services and to provide our services as well as

*  To determine that person’s ﬂnanclal situation collentln‘s tred:t and relaled financi I lnfonmmn from our affiliates, strategic

;:re it agencies, er ﬂnam:tal mst om refe rovlded
?a? tfar rtigs mnne.: o‘f ur serv ces by s ar ing t person 5 m orm ion with our thlrgefnrty service providers, credit agencies

potentially udu ent or uestlonab activities re ardl the use of our services,
. use f nformatlan €0 lected ) deue?mlne 1he nam:larlt shua ion of the Merchant an n‘ne buyers of goods and/or services from

. &:ﬂe ﬁnancgi services requested herein and offer additional products end services of Crelogix which may be of benefit to
To $ are

In armation wlfh assignees, bankers or funding partners of Qreluﬂf and
+ Toshare the Inf ormﬁlon collectf ‘and any information on the Merchant's or the buyers’ commercial dezlings with Crelogix with

credit agencies or other financial institutions.

Each person signing below certifies that:

+ He or she does 50 on his or her own behalf and, if the Merchant is a corparation, partnership or limited partnership, on behalf of
the Merchant and Is authorized by the Merchant to legally bind the Meﬂ:hant P 'P

= the information given herein is complete and accurate,
*  Heorshe has ﬂ:ag t e lerms and conditions of the Merchant Agreement carefully and he or she hereby applies to be an authorized

Merchant of Crelogix

Signature Owner 1: Signature Owner 2:
Printed Name: Printed Name:




Crelogix Merchant Apreement Summary:

.
'

Thie Merchant Agieement is made and entered into as ef the dayof 20 , by and between Crelogix Acceplance Corporation ("Crelogix“) and the
Merchant identified below ("the merchant”).

Legai Name of Merchant:

Trade or Business Name {if any).
Address {Main Corporate Office):
Fax Number:

Contact Name, Title:

The merchant has submitied an Application to Crelogix applying to become a Crelogin Merchant and have Crelogx Service or purchase Contracls between the
undersigned and Buyers. Crelogix has accepted the undersigned as a Merchant and the parlies wish to deal with the Servicing and purchase of Contracts on the 1erms
and conditions set out in the ealire merchant agreement 1IN CONSIDERATION ol the promives and agrerments cantzined in this Agrecment, the parties each agree

as follows:

1. Purchase and Service of Contracts: The Merchant may from time to lime invite Crelogix Lo Service or purchase Contracts. Crelogix sgrees to review Contracts and
Credit Applications submitted to it and to rate the Contracts as Plan A, Plan B, Plan C or Plan D. Contracis tated Plan A or Plan B, will be processed os 2 Purchase
Contract, Contracts rated Plan C or Plan D, will be processed as a Service. Afier Creloglx has rated a Contract, Crelogix may offer to purchase or Service the Contract.
The Offer Is conditional and subject to revocation. Crelogia may offer Lo purchase a Contract rated as Plan C when it makes an Offer or at any time thereatier,
Conlracls designated s Plan D by Crelogix are not eligible for purchase. An Offer will be open for acteptance by the Merchant, fur a period of 30 days.

2. Funding: If the Merchant accepts an Offer to purchase a Contract, the Merchant will assign and Crelogix will purchase for the Purchase Price all right, title and
interest of the Merchant in the payments due under and other benefits due from each Purchase Contract and the goods, if any, being sold under the Contract, using
such forms of documentsas Crelogix may from time to time require. The Merchant will re1ain and perform all obligations of the Merchant under the Contract.
Crelogix will pay the Merchant for each Purchase Conlract the Purchase Price along with all applicable taxes within five business days of receiving all the
documentation required for a Purchase Contract. If the Merchant has made a misrepresentation regarding a Contract or if the Buyer does not make any payment due
in the first 30 days when due, the Merchant will repurchase the Contract for the Purchase Price paid by Crelogix less any amounts actually received by Crelogix, plus
an administration fee as set out In the Merchant Rate List. The Merchant will not accept, solicit nor collect monies in respect of 2 Purchase Contract. i the Merchant
accepts an Offer to Service a Contract, Crelogix will provide the following services with respect to the Service Contract: the collection of Accounts Recevable and
Delinguent Accounts Receivable; the servicing of Accounts Receivable and Delinquent Accounts Receivable; and the repossession and remarketing of goods and
assets seized for non-payment of Delinquent Accounts Receivable. Crelogix may deduct all amounts due to Crelogix as set out in the Merchant Rate List from

amounts owing to the Merchant.

3. Representations and warranlies: With regard to each Contract sold to Crelogix, the Merchant thereby represents warrants and agrees thal: the Mercham has
obtalnéd all necessary authorizations from its board of directors, shareholders, partners, members or managers for the making of this Agreement. the Merchant
agrees that he has obtalned and will maintain throughout the term of this Agreement, any and all licenses and permits required 16 enter into Contracts and complete
the transactions contemplated by this Agreement; the Merchant represents that has provided Crelogix all credit information related to the Contracts and the Buyers,
and all such information is true, compiete and accurate; each Contract represents an original bona fide sale to the Buyers named therein; is now and will remain free
from any liens, encumbrances, claims, defences, right to setoff or counterclaim of any nature. Merchant warrants thateach Contract is enforceable against the
Buyers and third parties in accordance with its terms; there exists no fact that would impalr the Contract’s validity or enforceability. Merchant alse represénts that
the goods and/or services and all services agreed by the Merchant and the Buyers to be delivered have been delivered to and accepted by the Buyers and the

Merchant has otherwise met all of its obligetions 10 the Buyers;

4. Merchant acts and omisslons — Not an agent: The Merchant will have sole resyonsibim{ for the underlying sale transaction and for the nature, quality and
performance of 2l goods and services purchased from the Merchant and financed under the Contracts and will indemnify and hold Crefogix harmiess from any
damage, cost or liabllity it may suffer with respect to such. Such responsibility includes any liability for any agtions or omissions in connection with the sale of goods
and services, for failure to deliver goods or perform services, for {ailure to properly handle, sell or dispose of as agreed any down payment or trade-In or the
proceeds thereof, and for any and 8l representations and warranlies, express or implied, made in‘connection with such goods and services, whether by the
Merchant, the manufacturer or provider of the goods and seivices, or any third party. Nothing contained Inthis Agreement or In any other communications between
the parties will make the Merchant Cretogix’ agenl or representative for any purpose. The Merchent is nol granted any express or implied sight to bind Crelogix in

any manner,

5. Termingtion; Either parly hereto will have the right at any lime upon written notice to the other to terminate this Agreement, but such termination will not affect
the obligations of the Merchant or rights of Crelogix as to the Contracts purchased prior to the effective date of termination, Any liabllily of a party under the terms
of this Agreement will survive the termination of this Agreement.

6. Confidential information: The Merchant will treat all information about Crelogix System and Creloglx as Confidential Information and not disclose this Information
to any other party without the express written consent of Crelogix. The Merchant acknowledges and agrees that the Merchant has access to Confidential Information
involving the Crelogii System and damages may hot be an adequate remedy for a breach of thls Agreement. In the event of & breach Involving the distlosure of
Confidential Information, Crelogix may, in sddition to any other tights and remedies, be entitled 1o Injunctive or other equitable relief.

This signing page constitutes a summaty, not the entirety, of the actual Merchant Agreement, for simplicity and clarity 1o the reader. Crelogix recommends that the
signer(s) read the entirety of the Merchant agreement (attached here) prior to 5iiﬁins_- In the event of a discrepancy between this summary and the Merchant
Agreement, the Merchant Agreement shall be deemed to be correct. Signature of this page constitutes agreement to the terms of the Merchant Agreement In its

entirety.
CRELOGIX ACCEPTANCE CORPORATION: MERCHANT:
Signature: Signature:
Name: Name:
Title: Tide:
Signature: Signature:
Neme: Name:

Title: Title:



MERCHANT AGREEMENT

THIS MERCHANT AGREEMENT is made by a2nc between Crelooix
Acceplance Corporation and the undersigned

PRELIMINARY STATEMENTS

The undersigned has submitted a Crelogix Merchenil Appliczlion 1o Crelogix
applying 1o become @ Crelog Merchant end have Crelogix Service or
purchase Contracls between the undersigned and Buyers.

Crelogix has accepied the undersigned as @ Merchant and the parlies wish
fo deal with the Senvicing end purchase ol Conlraels on the lerms and
conddions sel oul herein

IN CONSIDERATION of the promises anu agieemenls contaned i this
hgreement, tne parties each agree as follows

TERMS AND CONDITIONS
1 INTERPRETATION
1.4 DEFINITIONS

The following terms wall have {he meanings sel forth below.
*Accoun! Receivable” means monies ow:ng 1u the Merchanl in respect of Ing
sale of ils goods anc/or services.

"Aulhorized User® means an employee or pnncipal of the Merchant
aulhorized by the Merchant lo use the Crelogix syslem.

‘Buyer” means & person who has purchased or will purchase goods and/or
sery.ces Irom the Merchant, and includes any guarantor of the Buyer.

‘Contdential Information means all knowiedge and information refating o
Crelogix, including withoul imitation, all information regarding Crelogix, all
credil clileria, sofliware programs, cala. stalistical informaticn, business
processes and progeduies, marketing techniques, pricing and  cosl
information, and any olher Information which a feasonablie person would
consider confidential.

“Contract” means a retall instal'ment sale and/or condlional sales conlracl
between the Merchenl and & Buyer submilted 1o Crelogix for purchase or
Service

“Crefoglx System' means Crelogix' proprietary online communcation and
approval system for the consideralion ang management of Contracls

“Cred:t Applicalion™ means an application Jor credil completed by a Buyers
and submilied lo the Merchan!, which sels oul complete credit Information
and Wensaction detsiis in a form salisfaciory 1o Crelogex, as amenced from
time to ime

“Delinguent Accounts Receivable” means monies owing 1o the Merchant in
respecl ol the sale of its gooos or services where a paymenl has been
missed

"Merchent’ means the underslgned corporation, pannership or parson who
submiited a signed Crelogix Merchant Application to Crelogix

“Merchanl Apphcation® means the apphcauon whereby the undersigned
applied 10 Crelogi to be a Merchant

"Marchant Rate List® means the current list of rates, fees and charges us
published from time to time by Crelogix.

~Offer* means a conditional offer 1o Service or purchase Conlracts made by
Crelogix lo the Merchant

“Purchase Conlract” means a2 Contracl 1hat Crelogix tes amgreed lo
purchase.

“Purchase Price” means the purchase price for @ Purchase Conirac! as set
out in the Offer for that Contract.

“Servica”, *Serviced” or "Servicing® means the administrabon of Gonbracts
and cellecting monlthly payments of the Contracts on behalf of the Merchant

“Service Conlrac!” means a Convract 1nat Crelogx nas agreed to Service
‘Crelogix” means Crelogi» Acceptarice Corporalion.

1.2 SEVERENCE

121 In the evenl 3 pan of this Agreemen! is rendered unenfarceeble, the
remainge: of this Agreemen: vall noi be thereby rendered

unenlorceeble. The paragraph headings and caplions conlained In his

Agreoment are lor reference purposes only eno will nzd form a pan of trs
Agieement

1.3 PRIOR AGREEMENTS

1.31 This Agrerment supersedes all previous agreemenls oetween the
Merchani and Crelcgix win respec! 10 the purchase and Serwting of
Contracte

2 OVERVIEW OF APPRCVAL SYSTEM
2.1 USE OF CRELOGIX SYSTEM

2.1 1 Immecialely atier entenng inlo this Agreement, the Merchanl will
previge Crelogis with & kst of Authonzed Users 2na from wme lo ime, as
sucn list changes, tne Mercham wil provioe Crelog:x witk an amendeq ¢s1 of
Aulhonzeo Usels

2.1.2 Crelogix will fiom time to lune issue individual logon iaentiies and
passwords for €ach Aulhonized User and cancel logon ideniines and
passwaords for indwidual who are no longer Authotized Users. Crelogix will
have a reasonable length of time 1o issue and cancel individual logon
igenlities and passwords and will nolily the Merchant when such has been
oone.

2.1 3 All Aulnerized Users wall vse their own logon idenlity and password
Shanng of logons and passwords butween the Authonzed Users s a breach
of this Agreement

21.4 The Merchanl will be bound by the acls and omissions of any
Auinonzed User and indemnifies and holds Crelogix hannless for the acis
and omissians of each Authorized User unul Crelogix has notified the
Merchani that such Individusl 1 no longer an Authorized User

2 1.5 The Merchant acknowiedges and agrees the: Crelogix has no duty lo
inguire as 1o the aulhonty of the person signing on behall of the

Merchant

216 The Merchant will treal all information aboul Crelogis Systern and
Crelog 8s Confidential information ano not disclose this informalion

to any other party wilhoul the express written consent of Crelogix. The
Merchant acknowiedges anc agrees that the Merchamt has sccess (o
Cenfigential Information involving Ihe Crelogix System ang damages may
nol be an adequale remedy for a breach of this Apreement In e even: ol a
breach involving the disciosure of Conficential Information, Crelogix may, in
adorbion 1o any other rghts and remedies, be entitled {o injunclive or olher
equitable rejief.

247 In the even! of a syslem oulage for more than one hour, Credil

‘Applicauons and Coniracts may be faxell o Creloglx. If Cred:t

Applicslions and Contracls are faxed lo Crelogix whife Crelogx is
cperational the Merchani agrees 1o pay the processing fee for Fas
applicabons as pubiished in the Merchant Rate List

2.2 OFFERS FOR PURCHASE CONTRACTS AND SERVICE
CONTRACTS

221 The Merchani may from time o Ume Invite Crelogix to Service or
purchase Contracts on ihe terms and cendition sel oul in [his Agreement.

2.2.2 The Merchant will invile Creloglx lo Servige or purchase Conltracls by
submitting Conmtracts ang Credit Applications to Crelogix using
Crelogix.

'2.2.3 Crelogix agrees to review Conlracts and Credil Applications submitied
to it and to rale the Conlracts as Plan A, Pian B, Plan C or Plan D

224 A Contract rated Plan A or Plan B, will be processed as a Purchase
Conlract, subject 1o the lering and condilions contained heren

2.2 5 A Contracl rated Plan C or Plan D, will be processed as a Service
Conlracl, subject 10 he terms and condilions conlained hergin,

2.26 Afler Crelogix has rated a Conlrach, Crelogiv may, tvough Crelogix,
Ofter 1o purchese or Service the Convacl Tne Ofter is conditional end
subject lo revocation. The following Is a non-sxhauslive list of Greumstances
where Crelogix may revoke an Offer fo pwchase:

226 1 it the appicalon :nformalicn prevced by the Buyers o the Merchant
can nol be venfied by Creiogix,

2.26.2 1l the physical condilion of the goods or services being provided lo
the Buye: under \he Contrag! Is not as (he Merchant represented,

2.26.3 if the Buyer or Merchani suffers a material adverse change in
financial condition, of

2 2 € 4l Crelogix has nol receved the foliowing within 30 days



22641 the ongnally signec Contract and an onginal ol any relcied
pacuments (¢ g . Buyers puichase crde! riolice ‘o guaranict. in corect

and complele lorm properly excculen by Ihe Buyers and ail ¢inet paries,

2 7 6 4 2 all documents required pursuant to secton 2.2 10,

22643 required, verbal or witlen vernficalion satisfaclory lo Crelogix
from the insurance agent of carél of insuwrance coverage on ihe gocds
complying with the terms of the Contract;

2 2.6.4 4 il required, a copy of the application for title,

22 €4.5.0 required, copy of any nsurance palicy or binde:, naming Crelagin
as benelciary or addilionai insured and

22646 all other documents, in a form acceptable 1o Crelog, wheh
Crelogix may require in ils sole discretion in connection with the transaction

22 v Crelogi« may ofter 1o puichase a Coniraci rated as Han C when
mzkes an Offer or af anylime ILetatier Connhiacis des gnited as Pizn T by
Crelogix are note ehgiote for purenhase

22 B An Oler will be open foi acceplance by the Merchanl, through
Crelogix. for a penod of 30 days

228 It Crelogix cllers to puichase @ Conlract, the Merchanl miay elect
through Crelogix, 1o have Crelogix Service the Contract on behall of the
Merchanl

2 2 10 Afier the Merchanl accepts an Offes, the Merchan) vall execule and
celiver fo Crelogix instruments ang documents. required by Crelogm n
connection with the purchase or Servicing of the Contract

3 PURCHASE AND SERVICE OF CONTRACTS
3.1 PURCHASE CONTRACTS

311 If Ihe Merchanl accepts an Olfer to purchese 3 Contiact, the Meiciant
wil' agsigr ang Creioga Wi purchase for the Purchase Price all nghl, itie
and interest of the Merchanlt in the payments due under and otner benefits
gue Irom each Purchase Conliact and the goods, o

any, being sold under the Conbiact, using such forms of documents as
Crelogix mey from time to tune require. The Merchant will retain ana purform
all obiigations of the Merchant under the Contract

3 1.2 Crelogix wil pay the Merchanl for each Purchase Coniract the
Purchase Price along waith all applicabie 1axes within five business days

of receiving all the documentaion required for 2 Purchase Contracl under
section 2210

3 1.3 if the Merchant has matle @ nusrepresentation regarding a Conlract or
i Ihe Buyer does nol make any payment due in the firgl 30 days when due,
the Merchant vill repurchase the Conlract Ior tne Purchase Puce paio by
Crelogix less any amounis aciuolly received by

Crelogix, plus an adminisiration lee as sel out in the Merchani Rate List

3.1.4 Crelogix’ title lo the Conlracts and the goods described therein will al
all umes be supenor 1o any righi, llle, lien or interest of the

Merchant, f eny, should the Marchan! come inlo actual or consiruchve
possession of any goods, aside from maintenance on an occasional basis or
pursuant to a service contract, the Merchant will immediately noiify Crelogix
that It has possession of the goods and, f requested by Crclogx, retuin
possession of lhe goods 1o Crelogx

3 * § The Merchant will not accepl sokcil not collec! mones in respect ol a
Purchase Contract

3.2 SERVICE CONTRACTS

32 1t 1ne Mercnam accepls an Ofler to Sersce @ Contract the Meichant
will will igspedct 1o eoch Servive Contrael

3.2 1 1 submit to Crelogix in @ timely manner the Conitract (or & true copy
thereol), supporting documenlalion (inciuging chatlel and hen registration
cocuments if appicable), curren! balance, date of rext paymen!, and any
cheques and posi-dated cheques heid lor peyments of e Accounts
Receivable and Delinquent Accounts Receivable;

32 12 maintain records of Accounts Recewable submilled o Crelogix fos
colleclion in accordance wilth generally accepled accounting principles

3213 the Merchanl receives payment of an Accourt Recewable the
Merchant wili immediately remil the same 1o Cielogix watnou! sel ot o1
abalement;

3214 al expenses ansing from the tepossestion and subsequini
femaraeling ¢! any 0osgs as a resul! o ron-pay™eri of “he Deunguen:
Aczounls Recs saoic ame 1o7 tne bocout of e herut and. e

321 5 Ine Lerchant wiil not 2ccepl SolGil NOr Col Lt 8Ny MC™es in respesl
cf a Service Contract

3.2.2 It the Merchan! accepls an Ofier 1o Service a Contract, Crelogix will
provide the lollowing services vath respecl to the Service Contrac!

3221 the collecton of Acccunts Recevable and Delinquent Accounls
Receiwvable,

3222 the sewicing ol Accoun!s Recewable and Delinguenl Accounts
Recewab.e, and

3.2.2 3 the repossession and remarkeling of goods and assets sezed for
non payment ol Definquent Aczaunts Receivable

3.2 3 Dunrg the term of this Agreement. Crelogix will

323 1 use s own ‘unos 1oc’s supalies and wguipmertin ting performance
ol i's services hereur o

3232 post and deposit ali payments received in respecl of the Seivice
Conlracl in accordance vath generally accepled accouriing principles;

323 3 depost 2" momes collesled from each Serv.ce Conract .n a pusled
trust accounl,

3234 will reml all amounts due lo |he Merchanl from each Service
Coniract wilhin 15 days after the end of the monih in which the amount
vas collecled by Crelogx.

323 5n the evenl an Account Receivable becornes 2 Deiinquent Account
Receivable, mall writlen delinquent nofices andior use reasonable
commercial efforts lo contacl the Buyers until payment is made o |he
account 1s deemed un-collectable, and

3236 provide 2 nionthiy report or: all Service Conlracis macatng the
amounis collecled Accounis Recewvables that have become

Deiinquent Accounis Recovable, where reasonable colleclion efloils have
been exhausted and the Dehinguent Accoun! Receivable deemed wn-
collectabie, where the Buyer has become inso'ven!

324 Creiogix may deduct all amcunls due to Ciclogix as set oul i the
Merchanl Rate List from amounis owing to the Merchant

4 REPRESENTATIONS AND WARRANTIES
4.1 MERCHANT REPRESENTATIONS AND WARRANTIES

4.1.1 Each of the represerialions, wairznles, agieements and covenants
contained herein ste material fo Crelogix' purchase or Service of any
Conract Wrh regard 1o each Convracl sold to Crelogix. the Mercham
the:eby represenis, warranis and agrees that

4111 the Merchanl has obtained all necessary authonzalions from ils
board of directors, shareholders. pariners, members or manapgers for the
making of this Agreement, the completion of the Iransaclions contemplated
herein, ihe Conlracts and each related agreement 1o which the Merchant 1s
a parly. and each such document constilules a valid and binding obligation
of the Merchanl enforccebie against the Merchant In accorderce wilh fis
terms except as enforcement may be atlected by bankruptcy and similar
laws atfecting creditors’ nights generally

4 11 2 the Merchant has cblaned and vill mantan tnroaghcut the term of
tus Agreement any and all lcenses and permils regured to enter inlo
Conlracls and complele the iransactons contemplaied by ltus Agreement,

4 1.1 3 the Merchant has provided Crelogix all credit informauon iciated 1o
the Conlracis and \he Buyers, and ail such information is Irue, comjrete and
accurate’

4.1 1.4 each Contract represents an criginal bona f:de sale lo the Buyers
named theremn, is now and will remain free from any liens,

encumurances, claims, defences, nght 1o selofl or counterclaim of any
raturc; cech Contract s enforceable aganst the Buyers and thed panes in
accoidance with s leims. ihere e€2i8ls no facl thal would 1mpan the
Conlract's validity o1 en'nrcealility, all stitements_ facts. pumbers and olher
information In the Contracl, the Credil Application and relaled documents
are frue, accurale and complele the Contract, the Crodit Applcation and
refatea documents comply wih all lederal, provincial, municipa’ laws,
ordinances fuies and reguldlcns anu have nol been alleres or modihed
subsequent 1o thesr execulion, excapt for such alleralions or medificabions
as nave becn acknowledged end milialied by the Merchant and the olner
paites thercio; the Conlracl and any guaranlee thereofl are valid, genuine
and correctiy and luiy stale ine terms of Ine lansacticn belween ihe
Merzhant ano ine Buyers



4.1 1.5 the amounls stated in the Conltracl lo be due will in act be due end
payable at the time or times provided there!n free of any claimy, defences,
setoffs or counlerclaims,

4.1.1.6 all disclosures required by law to be made prior o the Buyers signing
the Conlracl or any puaranior signing a guaranlee were complele, accurate,
limely and properly made, and on the date of the Conlracl, the Merchant
delivered tc each Buyer a compleled copy of lhe Conlraci and any other
document required by applicable law to be delivered 1o the Buyers;

41.17 each of the signelwes on the Conlract I1s vakd and genuine; the
Buyers are the individuals they represen! themselves 1o be, the

Buyers have legal capacily 1o enter into Ihe Conliact, and the Buyers are not
minors of incompelent,

4 1.1.B tne Mercnant has wiiillen authorlzation fiom the Buyers 1o ootain and
provide to Crelogix 2ll informetion regarding the Buyers or piospechive
Buyers, including, bul not limitod to. cresn reports and any other non-public
information; If Crelogix provides Ihe Merchant with any informalion about the
Buyers or prospeclive purchasers. the Merchant will nol disclose such
information or use i for 8ny purpdse olher than 1o linaice the purcnase of
goods from the Merchant or otherwise 1o carry oul the purposes of this
Agreemenl,

4.1.1.9 the Merchant has made no representalions, watranties, stalements,
claims or comments regarding the finance charge, Including cblaining the
fowest inlerest rale available for the Buyers, excepl those exphcilly made in
ihe Coniract,

4.1 1.10 the purchase price of the goods and/or services as slated on lhe
Conlract represents the fair retell market value of such goods andlor
services ang has not been overstated ¢r inflated in any way,

4.1.1.11 the Merchant hag not and will not charge Ihe Buyers for fillng fees
or pther cosis paid by the Merchanl to public officials lo perlecl

Crelogix' security interest in the goods andlor services, excep! where and in
the emounts prowded for and permitied by law, and the

Merchant hes remitted all kcense Tees, liing lees, taxes, regisiralion and
olher related charges lo the spplicable governmental

puthorities,

4.9 112 the Merchant has temitled any credd Insurance, GAP protection,
service contract or other fees or premiums to the entities from which they
are being purchased such thal said policies or contracts are in full force and
effect at the time Buyers purchase the poods, and the Merchant has or will
deliver any cenificates or policies of insurance or notices of proposed
insurance in the required period of time (when applicable);

4.1.1.13 the cash sale price and any decument preparation fee or similar
fees and non-credii-relsted ancillary products (e.g. senvice contract. GAP
protection) set forth in the Conltract are permitied fees and prodocis under
all Jaws and are disclosed as required by law;

4.1.1.14 the goode andfor services and all services agreed by the Merchanl
and the Buyers to be delivered have been delivered to and accepled by the
Buyers and the Merchant hes olherwise met all of ils obligalions to the
Buyers;

4,1.1.15 Ihe down paymem (exclusive of the trade equity and any
manufacturer's rebate) noled In the Conlract was made In cash or certified
fungs, ‘and no psrl wes lpaned and of oiherwise provided directly or
indireclly by the Merchanl or anyone connected with the

Merchany

4.4,1,16 the Merchanl has nol increased the purchase price or cost of
financing the goods and/or services financed under eny Contract, of 1aken
any other adverse action againsi an applicant o Ihe Buyers because the
applicant or the Buyers are 8 mamber of a proletied class, aa defined by
applicable law, nor use the goods and/or sarvices are being 3old Ina
credit transaction, fior has the

‘Merchant engaged [n any practce Wil has an Impeimissible negavve
Impeaci on members of any Biich prolecled class; the Merchant has complied
with =il apphcable fedeisl, provincial and munlcipal lending laws and
reguigtions applicable to the Contract and all aspecis of the transacilon
represented by the Conlract;

4.1,1.17 the Merchent will comply fully with any adverae action and olher
notice requirements under federal, provincial and municipal law with respec
\o applications submitied to Crelogix;

4.1 1.18 the Merchant had good litie 1o the goods end/cr services and the
right to sell the goods andlor services 1o the Buyers, eno did so, free of all
liens, claims and encumbrances, subjeci only to the Coplract,

4 1.1.18 the Merchant has no hnowledge ol any dkigal use of the goods
and/or sennces described in the Contract

4.1 120 the Merchan! 1s nol pware of any fact or event which suggests the
prospeclive uncolleciability of the Conlraci;

4.1 1.21 H required, the Merchani has veritied and will provide written
evidence, salisfactory to Crelogix, In its scle discretion, Ihal the goods
andlor services Is covered by legitimate insurance protecting Crefogax
interes! In the goods and/or services, sUch coverage will be in effect Tor &1
least €0 days from delivery and names Crelogix as loss payee,

41122 the good: andlor services described in the Conlract do nol have 2
“salvage’ or ‘branded” litle or have nol been subjes! to an insurance
company write off,

4 1.1.23 the Merchant if required by lender, will complete the necessary
forms and aocuments ang deliver them, together with the appropriale fees,
to those public officials responsible for registralion and deliver to Creiopix,
within 10 oays of the sale of the goods anclor services, documents
evidencing the Merchent's ang/or Cieloglx’ securily terest and which are
sufficient to allow il 1o exercise its fighls againsl the Buyers, andior the
goods anaror services withoul furiner sieps on Crelogix® par,

41.1.24 the Merchanl shall, upon request, cooperate throuph the provision
ot Informetion, documents, signing ©of required forms and olherwise, in
conneclion with the registration and tiling of the goods and/or services, and
the perfection of Crelogix’ first prionty perfecled securily interes), and

4.1.1.25 each Conlracl is a legilimate canlract between arm's length partes
5 GENERAL
5.1 WAIVER AND MODIFICATION OF CONTRACTS

5.1,1 The Merchant agrees and authorizes Crelogix fo, withcul nolice lo the
Merchant, ‘exiend the due dales of payments due or to become due under
any Confract, emend any Contracl by agreemen! with the Buyers or
otherwise deal with the Buyers of any parly oblipaled to Crelogix in
conneclion with the Wansackon In whatever manner Crelogix deems
reasonable and appropnate, which may affect the Merchant's or Crelogix'
obligations under this Agreement The failure of Crelogix to exercise any
right hereunder will pol operate @s @ walver of said fight, bul any rights snd
remedies conined herein will be cumulatve and nol alternative or
exclusive. No walver, modification or change ol this Agrezment will be valid
unless accepled by Crelogix in writing, The Merchant walves nolice of
nonpayment, non-perfarmance, nolice of accaptance of this Agreement,
notice of repossassion and all other nolices to which it mighl othenwise be
enlifled by law.

6.2 REFUNDS / REBATES

521 The Merchani agrees promply to refund or rebale any uneained
premium er fee upon the eary termination of any credd insurance, GAP
proteclion or service contract financed in any Contracl purchased by
Crelogix hereunder. Il requesied by Creloghx, such refund or rebate will be
paid to Crelopix,

5.3 POWER OF ATTORNEY

5.3.1 The Merchant irrevocably appoinis Crelogix and each of ils oificers as
the Merchant's stiomey-in-fact and with full power of substiution, 1o sign the
Merchant’s name on any documenl necessary 1o periect the security interest
of Crelogl« in he goods-andlot senvices, lo oblain regisiration and/or title on
pehalf of the Creloglx or Buyers, end to endarse the Merchanl’s name on
any and all noles, cheques, drafts and other instruments which are made
paysbie 1o the Merchant wath respect 10 Contracls purchased or Serviced by
Crelogix These grants are coupled with an interest

5.4 MERCHANT ACTS AND OMISSIONS — NOT AN AGENT

54.1 The Merchanl will have sol® respansibility for the ungerying sale
transaciion and for he nature, qually and performance of all goods apd
services purchased from the Merchant and financed under the Conlracts
and will Indemnlly and hold Creloglx harmless from any damage, 'cost of
lishifity It may suffer wih respect tb such. Such responsibliity includes any
tiability for gny sclions or omissions in connection with the sale of gopds and
seqvices, (or faflure to deliver goods of perform senvices. for fadlure o
properly handle, sell or dispose of as apreed sny down payment of trade-in
or the proceeds thereof, and for any and all representations and warranties.
express of Implied, made tn connection with such goods and services,
whether by the Merchani, the manufeciurer or provider of the goods end
services, or any third parly. Nothing tontained in this Agreement or in any
olher communications between the pares will make the Merchant Crelogix’
agent or representalive for any purpose The Merchanlt is not granted any
express o7 implied nght lo bind Crelog in any manner

5.5 ADVERTISING



-

5'5 1 The Merchant agrees not lo identdy Crelogix in any adverising wilhout
Crelogix’ prior wnllen consent

5.6 SALES TAX CREDIT WHERE DEFAULT

5,6 1 The Merchant acknowledges thal ihe laws of ceriain provinces permii
a credit or refund for sa'es lax financed by instaliment sale contracis thal go
into defaull The Merchanl aprees thal all of ils nght, tille gnd inferes! in any
refunds relaled lo Contracts purchased by

Crelogix hereunoer are hereby assigned, lransferred and relinquished 1o
Crelogix Unless prohibited by law, the Meichant agrees thal it has not and
will not clam 2 credil or relund with respec: to any such Coniracls and
1elinguishes to Cre'ogix &ll nght to claim such ciedit of refund The Merchani
agrees 1hal any such credit or refund mistakenly received by the Mercnant
will be remilled to Crelogix fc be applied agains! the Buyers obligations
under the relevant Contract. The Merchant agrees 1o furmish any and all
documentaion of informaton thal Crelogix may reasonably reques! 1o
support any claim for such refund or credil filed by Crelogix

5.7 PERSONAL INFORMATION

5.7 1 The Merchani agrees thal & will comply with all provincial and feoeral
privacy and dala protection laws thal may apply from time to time Wihout
limiting the generalily of the foregolng, the Merchant will not disciose to any
third party, or use for any purpose other than as required for performance of
the Merchant's obligations hereunder, any non-public peisonal informalion
concerning gn applicant or the Buyers disclosed by Crelogix hereunder

5.8 SET-OFF

5 8.1 Crelogix may hold and apply any money or Conltracis of the Merchant
coming nte Crelogix’ possession agains! any amounls owng by lhe
Merchant hereunder of owing under any assignment ol any Conlract

5.9 SECURITY INTEREST

59 1 Tne Merchanl hereby granis Crelogix @ secunly interest and, for the
purgoses of lhe laws of the Province of Quebec. a hypothec 10 the extent of
the sum $1 million, in Bny reserve, any holdbacks and funds owing lo the
Merchant.

5.10 STATEMENTS

5.10 1 If Crelogix provides the Merchant with a monthly slatement via matl,
email, fax or if the information is available through Crelogix (the
“Statement”), the Merchant agrees to review all of the ransactions listed and
to notify Crelogix in wning within 30 days of the

Merchant’s receipl of the Slalemeni, or wilwn 30 days of the transaction
dele if the information is available through Crelogix, aboul any concemns
including suspected errors, omissions, ncorrect debils, Inaccurate
transactions and /fof naccurale convenance fee serwvice revenue The
Merchanl will notfy Crelogix If the Merchant does not receive a staterment or
if the Merchan! 15 unable to view the transaction Ihrough Crelogu. Otherwise
tne Merchanl agrees that

5 10 1.1 all transaclions, charges and paymenis listed are correct,

6.10.1.2 1he Merchant releases Crelogix from any claims relaing 10 any
nisted ilem and any ilem suspected jo be missing; and

5.10 1.3 the Merchant will accept the records provided by Crelogix as proof
that the slatements and the trensaclions listed in them are correcl and
authentic.

5.11 ELECTRONIC FUNDS TRANSFER

$.11 1 The Merchan! authonzes Crelogix to lransfer funds elecironcally 1o
and from any bank accoun! sisled in s Merchan! Apphcalion.

5.12 MERCHANT INFORMATION

65.12.1 The Merchanl will provide Crelogix with financial slatements or any
other ducuments thal Crelogix may reasonably require

512 2 If Crelogix 15 of the view that there has been a material change in the
Meschants financ:al posiion, the Rerchant will provide Crelngix with any
informauon that Crelogix reasonably requests in an acceptable form and will
provide Crelogix wih collateral or eslatiish a reserve lo secure the
performance of the Merchant's cbligations under this Agreement

512 3 The MWerchanl wil co-operale wilth ano assist Crelogix in any
suspecied lraud reloled transachons Co-operalion and assislance may
include. bul «s nol hmiled 1o, examinauon of the Merchanl's boons ano
records upon reasonable nolice by Crelogix

5.13 ENUREMENT

5131 This Agreement will inure fo the beneft of and bird the heirs,
successols, personal represenlalives and assigns of the paries heselo and
anv ently Crelogix may laler assign lis Agreemen! or the Conlracis
purchased pursuant heiefo,

5.14 NOTICES

5§ 14.1 All nolices provided for hereunder will be 1n wiiting and may be given
by fax, e-maied delivered, mailed or mace thraugh Cre'ogix

Notices lo Ihe Merchanl will be senl lo the adoress w the Merchant
Application Nolices lo Crelogix will be sen! to

Crelogix Acceptance Corporation
Sultn 500

4180 Loughued Highway
Burnaby, Brtish Columbia

V5C BAT

Fax (B04) 473 3816

E-Mail suppon@Crelog» com

Altention” Merchant Services
Either party may change its agZress for nolice by nolice to the other.

5.15 TERMINATION

515 1 Either party hereto will have the nght a! any tme upen writlen nolice
10 the olher 1o lerminate this Agreement, but such lermination will not affecl
the obligatons of tne Merchanl or nghts of Crelogix as to the Contracls
purchased pnor to the elleclive date of lermination.

5 15 2 Any hability of @ parly under the terms of this Agreeman! will survive
the termunat.on of this Agreement

5.16 AMENDMENT TO THIS AGREEMENT

5161 Crelogix mey amend this Agreament al any time by nolice to the
Merchant specifying the amendmen! If specfied in the amendment. the
amendment, when accepied, will apply 10 all previous Contracis assigned to
Crelogix. The acceplance of such amendmeni by the

Merchanl will pe manifested by and effeclive upon the date of the fus!
2ssignment Lo Crelogix of & Coniract for Service or purchase following Lhe
dale of receipt by the Merchanl of such nolice of amendment, Any oiher
amendmenl must be in wriling signed by the party to be charged or must
comply with the other provislons of this Agreement.

6.17 ASSIGNMENT OF MERCHANT'S OBLIGATIONS

517 1 The Merchant may not assign any nght. obligation or oiner inlerest
contained in or ansing from Ihis Agreement wilhoul the express writien
consent of Crelogix

5.18 GOVERNING LAW

518.1 This Agreemenl will be governed by and consliued in accordance
with the laws of the Prowince o! Brilish Columbia and the laws of Canada in
force in the Province of Brivsh Columbia. The parties atiorn 1o the non-
exclusive junsdiction of ihe courts of the Province of

British Columbia

5.18 LIMITATION OF LIABILITY

5.19.1 Creloglx will not be hable for any special indirecl or consequental
damages even il Crelogix has been advised ol the possibilly thereol. Such
damages nclude, bul are nol imiled o, lost pronts, los! business 1evenuo,
failure 1o realize expected savings. or any olher commercial or economc
loss of any kingd

518 2 The Merchant will indemnily and hold Crelogix harmless apainst any
angd all claims, cxpense. sl and aclent inglud ng vicangus tabiliy ansing
from third panties relaling to the services provide under this Agreement
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Crelogix Merchant Application

Crelogix™

BUSINESS INFORMATION:

LEGAL NAME OF MERCHANT:
TRADE NAME (DBA): [ Different than legal name. IF DIFFERENT:

ADDRESS: CITY:, POSTAL CODE; PROVINCE: =
PHONE#: EXT: E-MAIL: WEBSITE:

TYPE OF ORGANIZATION: [ Corporation  [] Proprietorship [ Partnership [ Limited Partnership

ANNUAL SALES: PERCENTAGE OF FINANCED SALES: 0-10%

TYPE OF PRODUCT(S) SOLD: SPONSOHK CODE;

HOWDO Y ELL YOUR PRODUCT: Al k al X appl I

SALES ARE CONDUCTED AT: [Ja retail location  [Ja home-based business [ at the consumer's home [Jother:
SALES ARE SOLICITED BY: the owner or an employee of the business either in person, by internet or by phone

O The consumer either In person, by internet or phone

PROPRIETOR OR OWNER/PARTNER 1:

FIRST NAME: LAST NAME:
TITLE: DATE OF BIRTH:(DD/MM/YY)

S.LN.: PERCENTAGE OF OWNERSHIP: % -
ADDRESS: oy; POSTAL CODE: PROVINCE:
PHONE#: EXT: EMAIL:

This business has a second owner: O ves O No

PROPRIETOR OR OWNER/PARTNER 2:

FIRST NAME: LAST NAME:
TITLE: DATE OF BIRTH:(DD/MM/YY)

S.LN.: PERCENTAGE OF OWNERSHIP: %

ADDRESS: CITY: POSTAL CODE: PROVINCE: *°
PHONEN: EXT: EMAIL:

NAME USER 1: EMAIL USER 1:

NAME USER 2: EMAIL USER 2;

NAME USER 3: EMAIL USER 3:

Application :

The Merchant and each owner, partner and/or limited partner of the Merchant, authorizes us to use their personal )
responJ to any app?lcatlon for ng‘r se‘rvlé'es éfngl tg' provﬂlae our services as wel Pas 1 o e

*  Todetermine that person’s financial situation -b\{ _collectlr}g ﬂ:recﬂ!f and related ﬂn_an%al Information from our affiliates, strategic
ne‘[s, crem agencles, 7 financial lnstn;g’t ons ggd rom references provide: 5 st person, '

* To te the provision of our services by sharing that person’s information with our third party service providers, credit agencies

and similar parties ;lcgmec with our services, o

= Toinvestigate potentially fraudulent or questionable activities retgard‘l_ﬁ the use of our services

s 'lll:?l :ﬁ 1 - ermation collected to determine the financial siluation of the Merchant and the buyers ot goods and/or services from
. F, pﬁvl' ﬁ the ﬂnT_lncLal services requested herein and offer additional products and setvices of Crelogix which may be of benefit to
ne Merchan e buyers

tort
« TJoshare the ]ﬂarmaﬁpn wlf assignees, bankers or funding partners of Qreloﬂ_).t and
* Toshare the information collected and any information on the Merchant’s or the buyers’ commercial dealings with Crelogix with

credit agencies or other financlal institutions.
Each person signing below certifies that:

*  Heor she does so on his or her own behalf and, If the Merchant is a corporation, partnership or limited partnership, on behalf of
the Merchant and is authorized by thf Merchant to legally bind the Merc%ant, # P

» the information given hereln is complete and accurate,
*  Heorshe hasre E'd the terms ancfco%ditions of the Merchant Agreement carefully and he or she hereby applies to be an authorized

Merchant of Crelogix.

Signature Owner 1: Signature Owner 2:
Printed Name: Printed Name:




Crelogix Merchant Agreement Summary:

The Merchani Agreement is made and entered into as of the day of 20 , by and between Crelogix Acceptance Corporation (“Crelogix”)
and the Merchant identified below (“the merchant”),

Legal Name of Merchant:

Trade or Business Name (if any):
Address [Main Corporate Office);
Fax Number:

Contact Name, Title:

Whereas the Merchant engages in the distribution and sale of cerlain goods, other property and/or services and whereas Crelogix provides financing to
consumers purchasing goods, other property and/or services. Merchant desires to make financing available to consumers purchasing goods, other
property and/or services from Merchant and Crelogix has agreed to provide such financing to qualified consumers, in each case, in accordance with the
terms and conditions set forth in this Agreement. The parties agree as lollows:

1. Loan agreement: All completed Applicatsions submitted to Crelogix will be processed and approved or declined in accordance with the credit crteria
and pracedures established from time to time by Crelogix, which criteria and procedures are in place for its credit programs generally. Crelogin shall, in its
sole discretion, reject or accept such Applicalions in accordance with such criteria and standards. |T an Application is approved, the Designaled
Representative shall complete the Loan Agreement in accordance with the Loan Procedures, arrange for the Loan Agreement to be executed by the
Borrower(s), complete 3l cther items outlined by the Loan Procedures and submit to Crelogix an electionic or facsimile copy of the Loan Agreement and
all ether required Loan Documents, along with a bill of sale and a deliveryfinstallation receipt or such other documents evidencing the sale. By submitting
2 Losn Agreement and the other required documents to Crelogix, Merchant represents warrants and covenants to Crelogix that Merchant has performed
or will perform all of the acts and other obligations required of it in accordance with the Merchant Agreement,

2. Funding: Alter its receipt of [a) the originally executed Loan Decuments relating to an approved Loan, or in the event that Crelogix has agreed with the
Merchant In writing that Loan Document delivery and funding shall be through electfonic means, ceples of the Loan Documents, and (b) the Sale/Delivery
Documents, Crelogix shall pay to Merchant an amount equal to the Principal Amount of the approved Loan, plus any fees or other amounts owing
hereunder by Crelogix to Merchant In respect of such Loan, minus any fees or other amounts owing hereunder by Merchant to Crelogix in respect of such
Loan.

3. Representations and warranties: Merchant represenls, warranls and covenants to Crelogix, as of the Effective Date and throughout the Term that That
each saje of Property by Merchant is bona fide and is in the ordinary course of Merchant’s business and Tree and clear of all liens, claims, taxes, charges,
security interests and encumbrances of eyery nature and kind whatsoever and the applicable Borrower has obtsined good and valid 1itle to such Property,
subject only to the security interests granted by such Borrowerto Crelogix in such Property.

4. Indemnification: Merchant shall be liable to and shall indemnify, defend and hold harmless Crelogix and their respective directars, officers and
employees and permitted assigns from and against any losses, damages, costs, expenses, Intluding legal fees and disbursements on a solicitor-client basis,
judgments, demands, actions, claims or complaints arising out of any act or practice or failure to act by Merchant in the performance of its obligations
under the terms of the Merchant Agreement. Crelogix shall be liable to and shall indemnify, defend and hold harmless Merchant and Its respective
directors, officers and employees and permitted assigns from and against any Claims arising out of any act or praclice or fallure 1o act by Crelogix in the
performance of its obligations under the terms of the Merchant Agreement.

5, Terminstion: The Merchant Agreement shall be effective as of the Effective Date and shall remain in effect until terminated in accordance with the
Merchant agreement attached.

6. Confidential informatlon: All Confidential Information veceived by a Parly shall be received on a confidential basis, and Is.and shall remain the property
of the Disclosing Party. The Party recelving Confidentisl Infermation shall use the Confidéntial Information of the Distlosing Parly only for the purposes of
the Murchant Agreement and, without limiting the generality of the foregoing, shall not directly or indirectly deal with, use, exploit nr--dll;tld.'.e such
Confidential Information or any part thereof to any Person or for any purpose whatsoever or in any manner which would benefit any competitor of the
Disclosing Party, except as expressly permitted hereunder or unless and untll expressly authorized in writing to do so by the Disclosing Party.

7.Other Agreements: The Merchant Agreement attached which Includes all exhibits, schedules attached hereto, and other documents referenced hergin,
contains the entire agreement between the Partles with respect to the matiers provided for in this Agreement and supersedes all prior agreements,
wiitten and oral, relating to the subject matter hereof. Any répresentations, warranties, promises or conditions not expressly incorporated herein shall
not be binding on Crelogix. By signing this-document you accept the terms and conditions of the Merchant agreement and acknowledge you have
received and read a copy of the merchant agreement attached with this document,

This signing page constitutes a summary, not the entirety, of the actual Merchant Agreement, for simplicity and clarity to the reader. Crelogix
recommends that the signer(s) read the entirety of the Merchant agreement (sttached here) prior to signing. In the event of a discrepancy between this
summary and the Merchant Agreement, the Merchant Agreement shall be deemed to b correcl. Signature of this page constitutes agreement to the
terms of the Merchant Agreement in its eptirety.

CRELQGIX ACCEPTANCE CORPORATION: MERCHANT:
Signature: Signature:
Name: Name:

Title: Title:
Signature: Signature:
Name: Name:

Title: Title:



MERCHANT AGREEMENT

WHEREAS

a Ms‘.rwdwnl enguges 1N the dislnbation and sale of cenan goods, Oy propaty andior
seIvices

b Merchian! desites 10 maie financing availsble 1o consumers purchasing goods, olher

rrq:eny and/ar services fram Merchant and Crelogm has agreed 1o provide such finencing
o qualified consumers, in each case, In sczoidance wah the terms and conditions set
forth in this Agreament
NOW THEREFORE n consiooration ol \ne mutual promises, covenars, and agrecments set forth
bekoa and for olher good and veluable confideration Ine recoipl and sulficiency of wh e Gre hiraby
acknow'edged, the parties agree 25 lollows
ARTICLE 1 - DEFINITIONS
11 Defirsuons

in andibon 10 the words and phrases defired abova the nliowing words anc pnrates shel, howe e
13amng mednings

Account” his the meanng sel oul 1n Saclion § 2.
*Appliceblo Law” means, wilh respect 16 ony Person Lusn, propeny transachon, event of athar molter
{1} any foreign of domeshe cormliluhon, lrealy, law, staluie, 1ugulaion, code ofgnance, grincipie of
wmmen law or equety, rule miuncipal by-aw, () any orow, drectve judgmend, eeciee, Fyuncicn
occipior, ruling, sward of wal of any Regulatory Authoriy of olner requrement naving the forco of jaw
\n) any policy, prachice, protocol, slangsrd o guideline of any poverniaital auhonty which, aithuugh
rul necesnanly hawng the lorco of lew, s regardud by suc Regufalory Aulhanly as reguning
compiianze as if 11 had the force of law (colleciively, the *Law’) relaling or appicenie to such Persan,
Lnen, properdy, vansscter, oveénl o othor maller ard wiso includes, aheic wppropnale. anv
mierpretaton o the Law (c any poan the*eol) by any Reguliicry Autnont, hav.ng g agicton over i (oF
over the Loans). % charged woth s admynstalicn v nilerpleishorn.
“Appliceble Frivlc; Laws" meane tho Personal Informstion Piolectiun end Electronic Documents Acl
{Canutn), os am: of supplemantod from time Io bmn, and eny othar Canadien icdessl, provincisl
or feriipnas legslabon now in force o thel mey m the fuiure come into force goverming the collect.on
wse, disciosure and prolecbon of personal idormaticet in the prvele seclc! sppicetia lo eilhor Puarty,
ony Borrowet of o the Loans .
"Application" means an applicalion for & Lean. in the form provided by Crelogix lo Merchenl, as such
form may be amendod, 1evised, teplaced of updaled from time 1o ime.
'Aulhwiaaﬁnn‘ has the maaning sel ot in Section b.2
"Borrower’ meant each customer of Merchan, whe hes been approved by Crelcgie and who has
gntered inlo o Loan Agreemant with Crel?u« 8na Includes any o DOMOwS!
*Business Dl{‘ maans eny day excepl Selurday o Sundey of @ day on whech banks &ro closed in the
Prownee ol B Columbia
‘Clairns” hgs the meaning st out in Section 8.1
*Confidential Information® means any and all dats or informalion that is of va'us to a Pm{aam 15 nel
penerally krown in the indusiry or 10 compeliors of @ Pary, and includes, Bul s nol imiled 1o, busNess
informalion. specificalions, resentch, soltwere, trade secréts, discovangs, 1eas, know-how. Designs,
drawings, flowchans. dala, compuler programs, markeling plans, cusiomors’ names, budgest figures,
and other technical, financipl and business infoomauon concerning & Parly, or sucn wiormation of
clienis, customers, parents, atfilales, subsidimies or agents of 3 Party which 1s disclpsed Ly suth Pany,
whether dir@ctly in oral or materisl farm lo the othes Parly or indrecily, by permitung the Recenang
Pty lo wusaive (e condudt of the Disclosing Party'a vanous cperalians or processas bul shall not
irciude any aie or Nma;t!;ﬂ whuch

L)

B or pubhcly througn no faull of the
Recewing Pany,

h) 13 sheady i ihe nghilul possession ol the Receving Paity pror
to s raceyt fromi the Discloging Pany,

{«) s indopendently developed by the Receswing Purly,

h 16 nghtfully obitained by the Recewing Pan,‘imm a Ihird party,

3] 15 disclosed with Ihe wiiten consent of tno Pary wihose

information it i, and
(] 18 discloged rurm-m lo courl order or olher lepal compuision
‘Designated Ropresentative” means an Indvitual designated by Merchant to prepare. complate
piocesn andd [aview Appiicaliang and Loan D s on behat of A h
*Disclosing Pany™ means tho Paeny dscosing Confwental lnlormanion o the cther Periy (the
Receiw an,
_L“n_';"?“n.)‘.l fixed-term lann estoblhished by Crefogi in the name of the applicantis) 1o De used 1o
{inance the purchase of Property from Merchani pursuanl o the leqms of the spplicabla Losn
n
*Loan Agreement’ means the loan ppreamam and reisled disciosures poverning tha Loan, «n thie form
prowdad by Crelogix, as il may be amanded, u‘pdl‘lld. replaced of revised hom bme 1o bme
Loen Documents™ meuns pp 1, the Loan Ag and ol other documenis regured
under the Lonn Procadures in connaction wih @ Loan
“Loan Proceduras” means the nslruchon guwdes snd other malonols provided by Crelogix 1o Merchant
trom time to iima, which expiain the opsreton of the Propram and sel owt the acts, documents eno othar
matters that ara reqused to be compleled by Merchant or 8 Desipnaled Reprasemative In relunon 1 Ins
oan s for & Loan. as they may be amendad, revised, raplacad or updated from Eme lo tme

by Crelogo

';lllnl" maans Crelogia snt Marchani. and “Party” means eithef one of them

“Person” is o be itemprelad broadly 8nd inclutes an individusl, ponershp. corpanation fincluding &
businass lrusi). jonl siock compsny. iruct, unincorpvated aEsooation joml venluss, eny olhar

el
"Fl:riﬁrl“ Information” means informakon aboul 8n »denifiabie ndvidual, and mcludes any
indormation thiat is “personal irtormplion” withinl the meading of onw v more Applicatle Privevy Laws
*Prin¢ipal Amounl” in respect of an appioved Loan moans the casn puichase puce of the Propeny

yabla by the Bomower, less ey down payment made by the Borrower
‘Privacy Regulatar” hus the meaning sel oul in Sect on 11 1(¢)
“Program’ means lhe financaing proglam eslablbshed by Crelogr pursuart ko w'nch Crelog. will offes 1
make lcans to Merchant's customers wno afe appruved by Cre'oga ant wiho w.s® 10 linanco ther
purchase of Propesty fiom Mercham
*Properly’ means (i) ihe goods. olher propeny sndlor services sold Dy Murchant in the orgmiry cowse
of #s businuss (i) any other goods. p ry andfor services which Merchant ana Crelaga have pgreed
from wmio fo Lmé i wrding are ehgible for linancing under \he Program, in epch case logather with a!!
{includng & j apphcab L) any sedwice conbocis. instalislion,
debiery and of-er sevvices oliesed by Merchant wiech are (elaled 10 any cf the foregoing
"Rate éard' has the meaning sul in Seclion 3.1 )
“Receiving Porty’ meons the Parly rocawng Conlentl information from he olhur Parly (the
Dueclosing Parly)
‘Regulatory Auihosily’ means, as Lhe contexl requres. ny fodwal, provinoal, terlotial of Jocd'
reguaiory gency, cour, depariment, board and officals, now or hevealier i offect from ime 1o bma,
exramng jurisdichon over a Party.
“Return of Funding” hos the medning 801 0w in Sechon 2 7
“Selw/Delivery Documents” Nas (NG MEamNg &1 0w 1n Seclinn 2 5
“Scheduled Debil Date” has the meaning sel se in Sechon 62
~Term’ has he meanng 5ot oul in Soection 10 1. )

ARTICLE 2 - LOAN PROGRA%A

21 Program
Merchan! agrues 1o markel and offer the Progiem Lo 16 CuBIOME'S ! CONRRECEDN watt the purchase of

Properly subject (o Ihe lorms and condilions of ths Agreement
2.2 Forms.

Merchan! shalk use only the Loen Documents in the form supphed by o epproved [in witing) Dy
Crelogx  Mercnant ﬂml’i' nol use any Loan Documenis other than in connechion wih the Loans oflered
ry Crelogix hereunca:  When provaied by Cr;-lg,;u wiln o pew edion of lo'ms w1 "he matruchion 10
(epluce W prevaus eawons with 1né pew ediluns by 8 curlain oate Borcnan! shal do so n
wecordance wiih such nsructons Crelogia shial provide Bny new editon of leoms 1o Merchun: at leas!

12634573 10

five (5) Business Deys botve iho niw 109705 B10 10 oe uskd  The lerms @ng candilons pedn mng (0 the
Loans as el fonh on the Loar Documents shall be deisrmuned by Cre'oply end are susecl Ic cnange
uy Creiogis trom ime 10 lime
23 Prepsiion of Applicalions
I @ Merghanl customer rexuesls a Loan, the Designastve Represen'stve shall excepl as othenwsy
Bulhonzed by Crelogix
n obian fom thy sppheant ail Info menon roguircd so Lonmpleds an Apphcabon,
€ilher onbny or uilng a pgrar Application, and ensure that the Application |s
comyeted In Tul, wih no blank spuces
o?‘!;a-n tha signaivie on Lhe Agiphtabon of oach epplivard Bad co-opplicant,
Bi
submit the compisted Applicaten, whether chnginelly completea online of on
. thiougn Cretugin’s unhine sppication sysiem
Creckt Revew
All comple'es Applicanbns ssbmlied to Crelogin wil be prosessed ano appieved of
dechned in Accordanze wilr the Cred! ehileni and preadiaes cstablated from tme 1o
ime by Creloge. which edena anc proceduies are ih place for #s oedi programs
generally, Ceelogn «hall, n itk sule diswobion, rupt! of sccapl suth Applicaliony o
recordance with such caleria nnd etendards  Crelopis will only accep Aophcatins lur
financng Pruperly by saplicanis who are vidwiduas BnC wno are purchasng the 1elalen
Propeny premirdy for parsonsl, fmiy or housenold use  Crelog shall nod by ubliyaleo o
rerepl Apphicatiens for of approve uny Loan fo- any tintuiner, incluthng any cusle nor
who does nat have their phinsipal residence and bilhng sddiess i Canade
(7] Aller tho von s been coiroclly completed Brid submitted, Credogs shall aaviso
i Designated Raprescrial o whathes t~e Applicalion hat bevn approved or declived i
@n Apphcaten is declinga e Despnated Reproseniative shali communitale such cechng
12 e Zpplicant @ Nk Wrm 8nd mater wpucthed o e Loan Mrocedwes. ff en
Appkcalion 15 approved by Crelogis, the approval wilk be bining upon Créloge until the
dule spacihed as the dale on which the approval will terminale
25 Loan Agreement
I Bn Acplicamni 15 approved, the Designaled Representativa shall {1} complese the Loan Agresmen)
[wiho.t making any amendmeals Gf mMocHiCalons, eacupl 85 netructed of permited by Creiogix) in
accordance with \he Loan Procedures, (W) arrange for Loon Agreoment lo be n:wu\ndogy he
Borrowor(s) and (lii) completa ail othet ems oullined by e Loan Procedures end subimil o Crelogix an
elecromc of lacsimile copy of the Losn Agreomen and all other required Loan Documents, 810ng vth a
il of sale a:d b debveryhnstallalion recepl of such ol documents svidencng the sake dehvery and
i applicable, insinlistien of ibe Property from Merchanl to Bofrowst o5 may be requines! by Crelogia
{enlectively, ine “Sale/Delivery Documents™) By submiiling e L oan Agreemen! and the olhor required
documents 1o Cralogix, Merchan! represents, walramts and covenants 1o Crelogux thal Mercnant o ils
Desigy 1 P nmmr dmn:f&ga:lsaz-uammulgl bons requred of 1 in tne
prap ), plotion LUMEN's t s Loan f
and in accordence with twe Loan Procedwes, including al h '*'9 o L'l o 'ﬂmmwm
applicable Borrowsr lo maks payment: undsr such Loan Documenis Merchant shall deliver @
complete ssl of the onginally executed Loan Documents to Crelogix #s soon gs possible and In any
evenl within five (£) Business Days from ine date the elscironic o lecsimie copies of the Loan
anr;:nls and ut%s‘::m-mry Documents were submilled under subsecuon 2 S{u) above

d ng
ARnr 8 receipd of () the onginally esecuiea Loun Documents relaling tv an oved Loan, or in I
even hat Cre'ogix has agreed with the Merchanl in wnling tha! L.-.u.\‘r‘1 nmﬁ'mm and rurdlng
Nl be | elecwenc means. copes of the Loan Documems, and (v} the SeleDelvery
Documents. Crelog shal! pay lo Merchont an emoun: equal lo the Prncipal Amo.n ¢! the sprioved
Loan, plus any lees o other amounts cwinp herounder by Crelog:x lo Merchant m respedt of such Lean,
minus @ny lees or cther amounts owing hersunds by Merchon te Cralogia in raspacl o' such Loan
:;;;':r ma*;l ng such payment, Cielegue Bl have smisled o wnd acceplod $2 pppheadte |oan
R T
v 27 Retum of ;uwfﬂu ¢
Upon the occurrence af any of e (ol raiogiv snall have ine right 1o clawm b ro1 funa:
'%wu of Fu'l‘l‘d'lag']' :wmgh 9 ) by TS R I
(£ | roperly ure retwned by the Borrower o Merchant and accepled by Mench i
ml-cﬂb, tha Prapeny ara nol delivered to the Borrower by Merv;m, gty
chant uu:s o comply win Applm;uemupﬁ Ih conneclion with the: unaer), 8@

v or, ff & B 1 of o ropeity and, es @ resut! of such feile,
Cralogx is requued under Appicablo Law I 16/gie the Boirowar for ha smaun botrowes
unde the Lox Agraement, i
@ Loan was olianed of induced by eud of sstepresention on the pat of kMerchan! or
HB«M.q:uo\han}ua‘ambymrmmmm or an ghemp! by
m{mhnnt 'r?awb:u%dﬁw' of

3 brea i) any of s obligations reprosentalions, warreniies of covanariy
unilpr Section 2.5 or Section 32 or (1) any other of s obligetions under this Agreement In
8 -n-mw I.hLal would teasonebly be expecited 10 have affected Crelogixe decison 1o
appA oan,
(e) the wedl mlormauon lumished by @ Borower was reponed meccurstely in g

1enpoci by Merchent lo Creloga, LR
(] Merchent has been paid mose than once for Bw sume approved Loan;
{g) the mpnature appeanng on eny Losn Document is forged and Mercha was aware of

{h) Maschani has of has allampled to ratuce of disguise the amoun: of 3 Loan by the use of
muliiple Laans,
0} gw;zdws nol receive Ihe crgmally executed Loan Documents m accordance with
n S, or
® ihe Loan Agreoment 18 canocsiied dunng appliceble coolng-of perod requred undsr
Applicable Lew i1 eannechion vith the underlying sale of tha P
28 Rescfuion ad P2 il piai
(&) Cruiogix shall provide wrillen nolice to Merchant detailing any crcumstance tha logix
W'luges givas i the 1.ghl (o a Retum of Funding in l::ro'gdan%l wih Seclion ? ;' ?.'-3:
do'la smount Crelogix propases for the Return of Funding  Upon taceyt of such wihen
notice, Merchant snah have Blesn (15) Busiaess Days 1o do one of the foliowng (1)
conscl such crcumstanco, (2) rospond lo Crelugin delsting Ax reesons why in He vitw
Crefogix does nol have the nght 10 a Relum of Fundng of that it 3iagress wih The
amount of the Relun of Funamg claimed by Crefogic o1 {3j285pond ko Creloga ndcatng
Ihal it agees 1ial Crelogin has ine gl 1o @ Retwr of Funding and agraes thal the
amouni rleimed by Crelogx for the Reum ol Fundng @ torted  In tha svamt ha
Murituwnt and Crelogle do nol agreo as 1o whether Cieawgin hes Bhe right fo & Rolumn of
Fuaring or ro nol agreg with rerpact 10 th Rulun, of Furkilg amowry, the Pomos shiall
aciing reasonably, work 1ogethe to arnve al an b regolulion, g which, tha
posivon of Crelogix shall . however, (his provision shall not bmint Merchant's nght lo
chalionge Ciclogix’s pos:Uon in a legal proceod
n the evon! that Crelogn exercises its fighl 1o 8 Relwn of Funding in accondance wih
Seclion 27 arml pruvdes witien notice o tal eflect lo Merchanl puisusnt 1o Seckon
2 B(a), Cistogn Cay require Merchatil lo 16pey = amuun! equsi to [ dw Prncipal
Amount ol the relevant Loan (i) plus any fees payapie by Grelogn lo Bonower in
connecton wilk Such Lodn 1 auew dunce wih Exhdi A, (w) minus any amognts withheid
by Creiogs in concechion wih such Loan in sctordence with Eahibi A, {w) minis any
amounis paid by the Bonoaer 1o Cielogx in respect of Ing Loan, and Merchanl shall
repay such amoun! 1o Crecgue  Upon receipl by Creloga of pay~ent n fuil ol such
smeunl, Cratops shall sl 6nd asxign ns rights as o Jender uiget th Loan Agresniun lo
Marehant snd Crelogix shal' co-oparaie with Merchent 1o enate Merchant to recover the
ameaint of the Retuin of Fundieg lrom the Botrownt  Any sale end assmnmen| made by
Crelogix shall be made wihoul rocourse and on an “as 18, where 15° basis winoul
repiescrialion warranty or condilion of any k nd whatsoevet fwhether express, implied
atetuiory o olnelwise) by CILDGH oecOp! Ina! such salw 3nd Bzsignmon ghail be tree
end ciuBr of & Becuriy INfereels Sreated by Crologn

{0}
[{D)]

24
la)

(b)

it

(c)

(d)

()




29 Dwnership of Loans
Crislogis snail 9w tfw Loans, &5 well 85 the Personal Infurmation assocaled with the Loans, and shall
exciusively bear the credil rdek for such Loans, excepl as sel forth in Seclions 27 ard 28 Crelogix
shall not be obligeted to 1ake any aclion under a Loan
ARTICLE 3 - FEES
31 Fees.

The tales ana fees payable In refalion to the Progrem hereundier and in effect a5 of the Effective Date
are set oul on Crelogix's rate card(s) (‘Rate Card') shached as Exhibit A horeto  Such rales and fees
shall be payable in accordance with (he lerms sol oul in the Rete Card and shall be exclusve of any
spplicable sales, goods and services, harmonized or similar taxes thereon Crelogix may delivor 2
ravised, updaled, teplacement or amended Rale Card to Merchant frem time ko bme, which shall be
sliached Lo this Agresmenl and made & parl hereofl withoul any further achion required on the pan of

eithar Party

3.2 Merehant Fees.
Il Merchanl charges an adminislislive, documentalion o olhet similat fee in conneclion with the

urchase mnd sale of W Properly, Merchant shall enswe thal such fee is charged 1o all cusiomers,
including cuslomors paying for the Properly in cash  In no event shall Mercher| chierge suck: a foc only
lo cusiome:'s obtaing Loans.
ARTICLE 4 - ADDITIONAL RESPONSIBILITIES

4.1 Promotion.
Merchant shall maskel and promole tha Frogram (o s customers, which promolion shall include
d.srlayi such adverisements in such places as Crelopix shall advise Mercnani from time 1o ime in
wriling. Merchant shall pay the fees associsled with the merketing and promation of the Program and
Ihe development of Frogrem markeling maienals 1o Crelogin in accordance with the markeling fee
schedule provided by Crelogm 1o Merchant in wriling lrom timeé 10 imo  The marketing fec schedule in
alfect as of the Enective Dale is set out n the allached Exhibil B and shall ba exclusive of any
apphcable sales, goods and senvices, harmonized of similer taxes thereon, Crelogix may dellver a
revived, updated, replacement or amended Exhibi B 1o Merchant from ime (o e, which shall be
sllached n this Agreement and meade a parl hereof wilhout any futihar aclion reguired on the pait of
either Parly Merchant may not Uisplay of use any Program marketing mslenals uniess such Program
marketing malerials have baen approved by Crelogx

4.2 Compliance wilh Laws.
Merchient shall camply with all Appkcable Lew. ineluding all consuiner protection laws, in conneclion
with the sale of Property, and ery solicitation, wrtien malerial or adverising related to tha Loans.
However, Crelogix shall be responsible 1o ensure that all Lean Documenis, the Loan Procedures, all
markeling and/or p |1 ) that il des in connaclion with the Loans, and any other
msuur.li:nns or pmcgssas used in connection wilh the Loans are comphanl with Applicable Law.
a, ] o

amplaints and P
] Merchani shall within thée (3) Business Days ol reoeip: provida Crelogix with a copy of
any wrilten enquiry or complaint from any Borrower concerning & Loan
(b) Merchant shall co-operale wilh Crelogin end provide to Crelogi any evidence avalable 1o
Marchen! end ressonably requesied by Crelogix 1o respond lo plaints,
lawsuils, col or ciams ing 2 Loan or reguests from Borrowers, o to
enforce any rights Crelogix may have agansi a Borrowr, incheding iligauon by or aganst
Crelogix, colleclion efioris and cy proceedings, of {or any other razson.
4.4 Leoan Procadures
Merchant shall salisfy sll requiremants .designaled in the Loen Procedures Crelopix shall provide
Merchant {jve (5) Busineas Days' prior wrillen notice of thare are any chenges in the Loan Procedures.
In the evenl there is any Inconsisiency belween any Loan Procedures and this Agreement. Wis
Agresmen| shall gavern uiijess othenwse axpressly indicated by Crelogix in the Loan Procedures.
4.5 Facsimile and E-Mail Communication.
Morchant aprees 1o a L announcements. changes in Loan Procedures, and any other type of writlen
matenal from Cralogix ai any time dunng the Term via facsimile of e-mail lransmission Any nolices
sfecling the terms of this Agresmant must be sent in accordance with Seclion 13 6 below
4. Merchani Business Practicas
If ihe Propenty include any services of Ine sale of the Propeny nciudes any services (such as delivery,
instatimlion or lesting), Merchan! agrees lo provida such Properly and services in accordance wilh
slendard Industry end ade end any mpphceble manufaclurer's watrranties, and to provide
fepayrs, servicing and ents and Leke such olhes corective action a» may be required by
MPII%!_!’}!e Law o

any spplicable warraniy.
Cuslomer Paymenis.
Eucopl a6 provices in this Section, Mhachard agees mal Crelogis has the sule nphl 1v receve
paymenis urder all Loans I the svanl (hat Crelogia liws decned i advencn funting or Merchant bas
pad i full Wie Einowd in espec! o1 & Lodi as reguaed by Seztion 7 8, Merchan ahall be pomaticd tu
receive all psyments from the Borfowo! i canaeckon wik suth Lean Unless specifically outhorized in
wiiling by i, or as conlemplated in this Seclion, Merchan! agrees not 1o make any colleclions on
any Loans andpfdermlm shall nol recaivo payments on any Loan ot any of is localions. In ths event a
Merchan| [l

P

payment ls inadvertently received by |, Merchanl sgrees 1o hold such paymenl, in trust, for
Crelogix and to deliver any such payment to Crejogix together with the name of the Borrower, the Loan
numlar. and cor %o BECOM| the il wilhin five (%) days of receipl by

Merchant M.rr.J'lwl'ﬂ shall bo deemad 10 have endorsed
made by cheque, maney order, of olher insirument made payable 1o Merchant, other than

that Merchant iz permitied to recsive undsr ihis Section, and Mercham krevocably appoints
Crelogix its true snd lewful allornay, coupiad with interes! and with full power of subsiintion 1o supply
any m?snry endorsemenls thereon on behall of Merchant.

4, Trai 5
Morchaent shall pmvidanmﬂu'am Iraining 1o Iha Designated Represeniatives and all other appropriate
employees of Merchant in order lo ensure the proper adminisiralion of the Progrem and the fiifilment of
its obligetions hereunder.

logix in XS r 8Ny payments
gix In Cralogix's lavour any pay 4

ARTICLE & - RECORDS
Records.

Promptly upon fermination of this Agreement or upon the renues! of Crelopix, Marchant
will provide Crelogix with &l enpmal and elecironically reproducible copios of documents
ranurad tn ba retained under this Agreemer.
Marchan! shall comply wilh ihe requiremenis relaled o the retention and handiing ol lhe
Loan Locuments as sef ol M ing Loan Proceaures
ARTICLE 6 - FUNDING

Acceptance, Dfisel and Fundmg'
Cralogix shall be enfiled to dedutt from any paymer: requied 1o be mads by Crelogix
pursueni to Seclion 26 1 of B Luan {i) 1he amourd ef any amounts then ewing by
Merchant to Credopix under this Agraement, Bny amounts owing in accordance
with the Rale Card, and (i) eny amouni payable by Merchan! (o a bioker in connection
with such Loan, which amount hant imevocably euihorizes and direcis Crelogix to pay
1o such broker Crelogix shall also have tha right, with notice to Merchani, lo deduct,
withdraw of sel-off from any amounis peysble lo Maerfchani by Crelogix under ihis
Agresment any amounis then owing by Mnm{unl, M (e Crelogix hereunder, 2
Any amounts owing by Merchant o Crelogix which cannof be paid by Ihe aforesaid means
shall be due and payable by Merchant withen five (5) Businese Daye. If Merchent (ails or
refuses lo pey any emounts owing lo Creloghx under this Agreemen, Cvelo?:; may,
wilhou! notice, (i) cease aulhonzallons for and funding of Loans, (i) delay o hold any

funds, and (ili) ceese pracossing Apphestions.
o Craloglx‘\l:: Marchant shall nol be finel bul shall be subject to

An menl made
wgsg:&anl review ancr venficalion by Creloglx

5.1
(=)

(5}

6.4
ia)

(&)

€}

12634573.10
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(d} In the evenl that Merchen! breachas this Agresment m a malenat respect, Merchant shall
e hable for costs roasenebly incurred by Crelopo Bs & resull of such breach including

reasonable legal fees and disbursements actually mourred by Crelogix on a solicitor-cliert

basis
6.2 Authorization .
Marchani authorizes Crelogix (this "Authorization”) to debll Meschant's account maintan al Merchanl's
financial wsilulion as spacified by Metthan (Lhe “Account”) for. (i) the amouni of each payment dua to
Crelogix as sal fonh on the Rate Card, In each case on or shorlly after ils payment due date (sach a
"Scheduled Debit Date®), and (i) any other chatges, including Ngf- charges, fess, and other emounls
Ihal may become due In connactinn with this Agreamant fiom lime 1o ime on the nex! Schedutsd Dabi
Dale Merchant will prowde Crelogix with a cancelled cheque lof the purposes of this Authonzalion
upon execvhion of lhis Agreement. In respect of this Authorizebon, Merchant confirms, acknowledges
&nd agrees thal |
[C]] Merchant's financial instilution's ireatment of each debil shail be he same 25 if Merchan!
had iséwed 8 cneque authorizing i lo pay as indicaled and 1o debil the amount specified 10
the Account;
Merchant's financial institution is not required o Jenly Ihel a pre-autholized debit has
been issued m accordance with Mevrchanl's insiructicns or that some pre-condiion Lo
2yment Nas beon mel or salisfied,
4 mr paymenl is dishonoured by Merchant's hinancial instilulion, for any reason, Crelogix
?’i 13l .s:;u anolber Jebil 1 substiation To the distionuey debsl wnlil sudi dslil is
onoured,
this Authorizalion Is provided for Crelogin's benefit and Merchant’s financial instiiution and
is provided in cansideralion of Merchari’s financial malitulion Bgreeing 1o process debils
:falnli Ihe Accounl m accordance with the rules of the Canadian Payinenis Associalon,
m:;manl will be charged 3 lee for each credil and debil, which cannol be proessed (NSF
Merchant waives tha nght 1o receyve any notice, wrillen or olherwise, irom Crelogix of the
amounl 1o be debiled and Lha date(s) on which such debils are to be prncuud,o:; wall es
notice of any end all future changues 1o the amounts or payment deles for regular recurring
debils, n'll any However, 1::1' dohat:t :l{\hnl; than regular recurring debits andior one-lime
A s owing in connection wi reemenl, Crelogix will obt: '
i:;e{me h&nznl.‘:nn prn?nt o :r'l}l“s'lnwy such ﬂel'.vllf'g . oy e
rehant may cancal lwe authonzalion al any ime by providing wiillen nolice to Crelogix
which shall be effactive hve Dusiness Days alier roceipi  However Merchan! remets
c::ngatnd o pl o me e:::moum n}!m agd under this Agreemanl. To cbtain a
mmmzmm \ more information on the right 1o cancel this Author
Merchant may contac) s financial institulion of visit www ;Sm ca, g
the debits authoreed hereunder ere for business Wm;
Merchani can contact Crelogix in accordance with Section 13 6 lo make Inquiries, oblain
101 seek any rights. Merchanl understands that # has recourse nghls
11 any debit doas nol comply wilh this Authorization, For example, Merchunt has the right
‘l: r:mwarraim\?ryrsagnm foi anr‘fdehil thal is nl:‘ auth d or is not islent with Lhis
uthonzalion. To obiain more iformation on Mercheni's recourse righls, Me
&nn!:hd ils fingncial m:mrn‘urré or Vish www cdnpsy co' e Babe iR,
erchant consents fo the disclosure of any relevanl information for purpo
it ny f ses of Lhis
ARTICLE 7 - CRELOGIX REPRESENTATIONS AKD WARRANTIES
General Represenlations end Warranlies
5 aid warranis lo Merchant, as of the Effective Dete snd throughout the Term, the

(b}
()
(d)

&}
(/]

(9)

m
(i)’

1]
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Crelogix represent
following
(@) Il has full corporate of other power and authority to emter inlo this Agresment; thal all
corporale of other aclon tequiced wider sy or, I cumenis o make this
Agreement binding and valid upon Crelogix accordmg 1o s lerms has been laken, and
thal this Agreament |8 binding, vaiid and enforceable upon Crelogix according lo s leTms
Nenher (i) the execulion, delivery and performance of Lhis Agrasment, nor (i) lhe
consummalion of the Iransaclions contemplaled hejaby will constitle a violalien of
Apphcable Lew or & violation or default by Crelogix under its sricles of incorparation,
bylaws or any organizslion 3, Of Bny malerial agreement of contract, and no
sulhorizalion of eny Regulatory Authonty 1s requined in lion wilh the parft =
by Gtalq'u of ils abiigabions nargunder,
Crelogix lu and wil conlinue lo be throughou the Term a l;glry existng business entity.
qualfied lo do business in each province and teritory in which il 1s doi guiinau
All Loan Documerits, the Loan Procedures, all merkaling and/er promolianal materials that
Crelogix provides o Merchan or insiructs Merchant 1o use in connsclion with the Loens,
end any olher instructions or processes used 1 conneclion with the Loans are and will
gnnﬂli;nua fo be complient, in all malerial respects, with Appiiceble Law throughoul the

@

ARTICLE 8§ - MERCHANT REPRESENTATIONS AND WARRANTIES
8.1 General Reprosenialions and Wamranties,
Merchent represenis and warranis lo Crelogix, as of the Effeciive Date snd throughout the Term, the

following

(=) It hes hull corporate or other powsr end authorily 1o enter inlo this Agreement; that all
corporale o olher action required under any brgenzelion documerts 1o make this
Agreameni binding and valid upon Merchant accovaing 1o its lerms has been taken; and
that this Agreement is binding. vald and enforceabla upon Merchan accaeding Io Hs

terms,
Neither {l) ihe execullon, delivery and performence of this Agresment, nor (k) the
consunmalion of the transaclions conlemplaied hereby will constitule !i! wuu’lil!n of
pp Law or & violation or defeull by Merchan) under ils eriicles of incorpezation,
bylawé or any organization documents, or any materal speament or conltaed and no
uthorization of any Reguistory Authonly 16 required in connection with the perfarmance
W md}nnl :J“ r.hbhga'l!nns hnrlgsundor
erchanl is will continue 1o be throughout the Term a legally exisling businat
aulhorized 1o do businass in each provinca and terntory in m?cm'l 3 du\'ll»: wmﬁ,um“y'
Merchant end its employecs ere and wil continue o be boensed Io conduct business in
each location s which Il 18 conducing business and 1o perorm iis obiigations under s
Agreortunl
Properly

Represcations, Wemanies end Covenanis regard)

Merchant rarmqams. warranls and covenants to Crelogm, as of Emdwn Date and throughout the

"Ie!m.memlmum ‘nch Ie of Properly by & .

(=) gl cach sule I y by Merchant it bona fide ond 16 in tho ordinery
Merchant s business @nd Iree and clear of ai hens, claims, laxes, durgol.m::::n:’;
Ianruu ::n :bn:::mb;m:;as Dr‘nd a::“ré l;!lwni o ;n_m wi and (he k

orrower hae ine Y ttle 1o such Propeny, subeci only 1o the securi

inleresls granted by Bomower to Crelogis In such Propazty 2 secsly

b}

(c)
(1]

(b)

(c)
(C)]

8.2

(0] in relation tc each sale of Property, ere ere no epreements, commimerts o
L \dings 1 W, its employ servenls or agents and any Borower
:'hlnh ww:ld madify, amend or waive any terms or conditions of the applicable Loan
greemen
(c) Il tengible Propeny Bre to be delivered Io a Borower, such Properly will be deliverad 1o

the Bonawer in good working order, condition Bnc repalr no will conform 1o the sianderd
apgcmu1|mus of Merchent o any different specificalions agreed Ic by Merchan! and such
QITOWET



(d) Merchanl will make the Program svatleble 1o U pubhic 1n & manne hal does no!
dm;.mmall: sgainsl BNy applichnl for a Loan, or discuurago s apphcant fran applying for
cracht.

3] No obkgatons with respect b & sa'e of Properiy shafl have boen oblained of wduced by
fraud, (else or msle reprasendalions, W OF decephve Waoe patlices of oner
unlawfut contduct by Mer

1] H applicuble wl warranies selolng to the Properdy are manufaciurer sponsored walrbnies
or such oter werranlies thol have boon wrass{y aulhorced or epproved by Crelogis in
wriling Merchani will gusramse pli performance for extendad weartanbes ovthonzed lo be
offgrod Lnier this Agreemen] incuding any service o similar ogreaments made or offvred
by Merchenl of by any manufacturer

(g erchant may offer ancdiary loan producis ss approvod by Crelogix in accordonce with

the Loan Procedures and as permitied under Applcable Law, provided, howover. that
nothing contanaed heren sl b cunsirued as regunng any emﬁum 10 purchase credil
nsurance 1o ebluin credi
ARTICLE 9 - INDEMNIFICATION
9.1 indemnificalion by Mercheal

is of Credogix heteunder or under Applicable Law. Merchani shall be
hiob'o 1o and shall indemnily, defend and hatmiess Crelogix snd thuir tespechive diroclors, officers
and employess and pormilled assigns kom and sgeins! any (oscey, danapes, cOSlE, expenses
{ruluding legs! luwy and disbu sBme:ils o 4 biuion chent bsm’, judgments, oemanaos, Bolions, clams
or s {collaclively, ° ") mnsing oul of (1) eny acl or practice of fallure to acl by Merchant in
the perfs voe of Hs obllg: under ths Agroement, excepl in respect of any acl, preclice, or failre
to 8ct thal was in accordance with Merchant's cbhgetions under this Agreemen or in acoordance wiih
Instructions provided by Crelog, {i) fosure by Merchant to L mmemm o pny o tha
Loan Proced.res. (i) inacouracy or br of v represanishon or wamanly by Merchant hete'n,
(1) infringement of eny Ihid party’s tadomark or other jegally recognizabie intefleciusl prepany right in
counnecion wih this Agieemes or sny Loan. (v) ins non-gelvery of pperational failure of any Propeny
(vi) product labilty, whethar based on siicl bebiily, neghpence, breach of warenly o oher logal
Inecry, associaled wih the P, y, of jvn: the negligance, lreud of wirtul misconduc! of Meichanl, iis
employees or representatives I appl , Crologix shall alse be subiogaled to m&auum of aclan of
olhor riphte thal Merchant may have agains the manufacturer or other Person Io axtanl necassary
o inswe thel Crelogin is fully indemnifed Repossession, terminalion o other realzalion of eny
Propeny, o1 sny s»:urii! theerwin, by Crelogs. whuthar with ar withuil notice lo Merchant, shall not
mnpai o avord Merchenl's ohigations hereunder, except tha! Crelopx shali nol be antiied o recover
more than the costs aclually incured by R with respect 1o any given claim  Cielogia may deduct any
amouiile ancurmed by Cralogx under this Seclon fiiip amounts owing by Crelogr fa Murchanl under

this A?mcmem

2 Ingemnificalion by Crafoga
Crelogin shall be hable 10 and shell indemnily, defend and hold harmless Merchant and (s 1ospective
dugctots, officers and employ P leg aswigns irom and egainy! any Claims ensing out of (i)
any 8¢l or praclice or feiiure 10 acl by Crelogix in the perfermence of ils onligalions under this
Agreement. (i) Crelogix's fallwe lo comply with this Agreemert, (i) inaccuracy o' bmach of any
representalion of waltanly made by Crelogx herewn, or {iv) the neghgence fraud or wilhul misconduct of
Crelogix or nsfomnc;!-yo ;I‘ﬂ yees of represeniulives
A Use
in the event that Cralofix o Merchant shatl lm‘rn:zcla'm o be sutyect to Claim, the indemnbed
Parly anuli give wiitten notice thereof to tho mulying Pany and the mdemnilying Parly will
be enntied 1o perlcipale i Iha seliiemant or delense thared! with counsul satsfaclory to idomndied
Patly sl the lrdumr\il'ymf Porty's expense, In nmuu. the indum.ﬂm Pary and the indemnniled
Party shall cooperale (al no cos! to the indamnilied Party) in the settlement or defense of uny such

clavm, demand, suil, or prmuqui‘
. % ARTICLE 10 - TERM AND TERMINATION
5 erm
This Agreement shall be -ﬁlu"? 25 of tha Effectwe Dale &nd shail tomein i etfect uall lorminated n

Vihowt prejudice 10 any other i

may be
(a) lﬂr’l’ef Party ol 2ny Lme, winow cause, upon not less than one hundred and eignty
(180) days’ pror wiitien nolice ko the oiher Pary:
0 suipmatically, without further nolice, if Crelopix receives nolice hal Merchant is no longer
a distributor of tha Property, )
(] by Crelogia, Immediately withowt nolice In the evern thal Marchant (1) elecis lo wind up or
its oparation or 15 wound up snd dissolvad, (4) becomes insolvent o repaatedly
1afls [0 pay iis gebls 8s lhey become due, fil) makes on essignmeni for the benelil of
chl () filas & vointary " bank for 9 of ia aud
:bw.rnzxnrirwm.uﬂhwnl',‘ ver of trustea app over is
avs,
d silhet Party upan wnlten nofice Lo the oiher parly in the evenl that the olher Party
“ :r’nm:usoblwlbnnum P ation of y i AD or any
Loan Piocedueos, and does nol colrect such breach willun thely (30) deys fiom the dele of
such willlen nolics,

0 Crelogix ?mmmmmm n the following circumstances:

“l zr & Crelogx has rensonible cause 1o believa rl‘hqll Marchant will not be ube 1o

rrlwm A3 obhpalions unoer s Agrecmen,

(0] Crelogx has ressonabie cause 1o beieve hal Merchant, ds employeas or
agents have engaged in Bny faudulenl Bcivty in connection wah bny of the

] P This Ag W,
) Crelogix receives @ number ihat is signidicantly migher than Crofopla would
o o complainie tha! felsie 10 metieni (hal ao

under the conirol o respansiblity of Merchanl unoer this Agreement,

In Crelogix's judgment, any Applicsble Law requires (hat this Agreamenl or

gither 's nghts of obligelions hereunder be amendod, modiied, wawed

or 8 " any matorial respect,

17] i Ihere occurs any change i ownership or control of Merchant of wheh

Marehant did not previpusly nouly Creloga, o

Mochanl sulfers & matenal sdverse change i g financiai conadion s

reananadly delermaied by Croicge in s soe Mastchant susp

of goos out of business o subslantaly rROUCES NS DUEINEES OPBIELDNS OF

".fr.n""‘ iy 150) oyt pror wiben nokce. 6 Greiog, n e evan inai

f by Merchanl, i 1) ¢ writben nolice ix, in vl

u Cvrllnglx has, withoul the of Merchant, smended Ithis Agreement vr thw Loun

Froceduwses and Merchanl not agres 1o such Bmerdiments

Duties and Riphts Upon Termmalion

retum all computer hardware pnd sohware remate dota enlry

: providad by Cre:ogu in good workmng oraer
and Merchani shall de-insizl iom i opereting syslem sy program Rles provided by
Crelog-x lo Marchant, excepd thal Merchan! sha'l reism sy equpment for &s long as
required to the perleemanico of He obligations unde! th:s Agreement

{u) Crelogix 15 nol hable to Merchani for any dwect or consequeniul demages thai Merchant
may Bulfer es a resuit of Crelogix's letmunalion of thw Agroement of the uaarcisc by
Crelogix of any of ils rghls hereunder including sel-off, wilhdrawal, suspension of
processing or flunding, of holding of lurads.

104 Survval
The termuriaton of 1hs Agreemen! §nal nol effect the rights and obligations of tne Paries wilh respecl
10 tansachens and occrrences Inal lake pisce pnor 10 the effective cale of lemmination. e oep! By

12634573.10

(iv})

tw)

10.3
12) Marchary shall pr
{ermnals and peviphefels 8nd oiher

otherwise providud herein  Each provision uliius Agroemanl shall survive the expiralion of Llermnation
of \his Agiroment to the exient regquired foe its Tull obsorvance and

(a)

)

i)

14

nomanco
ARTICLE 11 - PRIVACY AND CONF!DI?:TIALITY
Personal Informahion
To e extent the! C_rc'lns*x Froviges eccess or lransfers 1o Merchant &ny Persona!
Information i connection wih this Agreament or ary Loen o to Lhe eatent thal Merchan!
olierw.ge collecis. LS6S, C'SCosCE, SI0Tes, PIOLESSES r Clhuwwoe landes Pesora:
w:'clmawm on behall of Crefogx wn connection weh providirg 1he Services, Merchant
8y
1 ol use such Personal Infoninalion for any purpose other han as necassary
fur the performonce of iis obligations hereunaer
] not diseloso such Personal Informalion or olherwise permil access lo of
mahe such Personal Information available to any Person excepl
of oxpressly permitied o mslucted Ly
Crelogix o
B BY FEQUINED 10 COMEy with: Apolitable Law o' &
va'id coun crder, pronided thal m By sucn
tasa’ {l) Crelogx 18 immedialely nided o
wiling of any Buch regquireméent (and in sy
evenl prior ‘o disciosire of the Parsonal
Informabon), and (Il) Merchant proviges all
reasonable @ssislance to Crologix In any
atiempt by Crologix 1o hmdt or preven ine
descloswre of the Personal informalion,
fu) su leng 88 Merchunt remaing m posacss+0n, culilody of conlral of mich
Persona’ Infermation, vse reatonable physical,  of | and
lechnologrea! seCurily measwres Vial sre approphiste havng regard fo 1ha
sensiialy of INé miormalion 1o prolect suth Perspaal Informauon ageine|
loss, | and unauthonred access, discivsure, copyng. use, modicalhon o
dispossl, and, without limiting i foregoing, Morchant shall
®) 1esirict Ingica| end physical access to Personsi
Wformaton o only  those  eulhurized
employees that uire @ccess 10 such
wormatien to fullll thalr joh A
(8; nol pfin', save, copy o« sic'e any Personal
Information, whether on removable, moblle or
olher redia, m prnted, elecironic or ophicel
forin ot olherwise eacepi lempo-arity wilhin &
secane iotalivn within Merchant's fesdiles ond
only fo (e extenl necessory in connection with
prowiding the Services, Bhd Immediately snd
securely desiroy ur delete l;:! such lemporary
copios of saved ur stored vRCBIINR Wpon
ac}rmﬂmnﬁ u'u‘- the actvily pwing nse o the
i Suvi ng o slonng suth
Pmmrhlmurg\. i
<) nol move remova, ratocste or ivensmd Bny
Personal informatren from Merchant's facdus
withtdl the espress consenl of Crelogix and
withoul using appropristely secure ion
::Mugmr y Io protoct such informalion n
(D) nol :lcu_ procuss, cmw.@m ransfer,
BCCRES OF m o onl aceass 16
(Ej pmmpnllner m«gq oum"':w
y of tne
axécued Losn Documents o Crelog
faﬁmu win Secuon 25 dispose oI_l
siroy, of rende; permananiy anonymous all
Porsonal Information melaking 1o such Loan
using apploprisie ical, organizational end
securily massures o prolect
such Parsonal Itoimation sgeinst loss, theft
unauthonzed access, disniosure, Copying,
use, o modficalon conssient with the
su'eguaids end sipndards sal out in ths
() wmmmnnmnduums:::m”m' of Crelogu,
i 4 e o upun regues! of Cre! whichgver
ot of Gresagi: Glopons ol chbs s doapill A LG o
i S5p0se ol daslray, or nenLly anon,
all Personal mmhn nol llﬁn% so dig md m

anon, In actordance wilh Secbon 11 4(N)E), In each casp s
appropriale physical, orgenizelionsl and & secunly measures Ig
protott ersonal Information egainst lose, theft end unauthonzed
Btoess, dmm use of mocificotion consatent wilh tha
saleguasds end s sel out in Section 11.1(b) sbove,
[0} immodigioly inform Cistopin of any aciusl or suspetied loss, thell or
o L BCCess, CIECIOsUE, COpyIng. Use, O modification
gugmi‘mmmo: other breach of Merchant's ohkgstions in this
(1] ensure thal hmlog‘f ® pY bmos nas unfetiered and urvesincied elechionic
accoss lo P infotmetion slored, d of pandied by Merchanl In
connaciion with tha Servicus, and
ensuit @ 2!l 1mes that Personsl Informaton and all dola, detsboses or other

[; 1 ot e stored. handied or
ressad for O ¥ 1@ kop! lopcaly iso'aled and separat
rioimhor. deta,  wocssven
Ly Maicnand 1or tsell or for therd pail.es

505 Of ONET /acois sioiod handlad o procesed
Merchard shad (i) immadistely refer to Crolog any indvidual who contacts Morchan
fony np BCCEss Of n {0 o with eny inguines o complnls sbout his or her
F Information in cor wilh 8 Loan or olherwape relnling 10 this Agresment: (n
immediately nolily Crelogin regerding miiy such raquast, Innery o complaini, snd {uj
provide, In_a umoly mennar. 8l ressonable co-operalion, s, sormation and
Er,ub.‘; wh." | i i in “.M 310N, Cusiody 'c':r conirol s : necessaly k]u
ralog o promgly , N gny @ willyn any imehame reque Apnigpble
Pavacy Laws) respond Lo such request, gl wl:u;.r{:hn o "
Meichant shall provide, in 8 Umsly mamner, efl necessary end reasonable infurination gnd
ca:pperahcn te Crologix and 1o any mg‘rnﬂor olher povernmeris’ bodes of aahoidey
with 0 ght over App 'fvpcy Laws {sach a *Privacy Regulator)
W cenneclion with By mgeﬂ-aa\mm. oudia of inguings made by any such Puvacy
Regulaler under such lep knowiedges that Crelogm may be required
‘o disclose confidental nformation of Murchant (including this Agiesment 333“' any
0 of other talion releling to the Services) withoul Merchant's conseni,
tw such Pnvacy Regulators in conneclon win any inzestigalion audl or inguiry that
penmns fo or mnvolves the Services

[{10]




Merchast shall gesignate and entify In Creipgix an indiwdas! Ic handle all aspects of the
Loans nnd ds nbligatons hereunder Inal relato 1o the handing of Personal Information
Merchan! shall promplly end propesiy respond o all reasonable ingumes from Crelogix
with respect (o Merchanl's handing of Persenal Infarmation in conneclion with the Loans
or Merchant's compliance with this Anreement
{) in ull cuses and withoul limling the foregolng, Metchant shall compdy Bl el imes witn
Apphcublo Privacy Laws in fulfilling its obhgelions under this Ayreement.
{a) To the extenl of eny confiict or incansisiency batween this Sechon 11 1 ond the balance of
this Section 11, thes Saction 11.1 shall preval
11.2 Configent sl Information
Al Confidanisl Informalion feceved by & Parly shall Do réceived an a confidental basis, ond ie and
shall termein (he propenty of ine Disclosing Party. Thne Peny receiving Confidential In"ormation shall
(2] use the Conhdema! Informeuon of the Dieclosng Pany only lor the purposes of This
Agraemunt and. without bmang o gensably of N Kieguey shai nal drectiy of
inavrecty deal with wse expiofl o dsclese such Conlidanial Intermalion o any part
thergsl to any Parson o for eny puUrpore whelsoever (of in any mannel wich would
benell ony compatiter of the D seioving Purly; oxcepl 85 expréssly pormillpd hetounds: of
unrlass 2nd uniil expressly authonized in wiiling to do so by the Disciosing Parly,
use reesonable elons W Ireat and W cause all its cfficers, agants, scrvants, employees,
professional advisors and contiaciors (and prospeciive conlraciors) W troal as siricly
cordfidential aft Confidental Informalion  In ne cvent shall such éfions Le lous han liw
degioe of care end discretion &s the Recoiving Parly exercisos in prolechng lis uwn
luable confidenial information  Any conlreclors or prospeclive conlraciors engaged by
the Recuiving Party m conneclion with this Agreement shall be required in wiiting to
8 bligat of wquel to or grealor than the obligalions which tne Rece ving
Party hat assumed m th's Agreement with respect to the Configertal informaton,
; Hw prior witten consent of i Disclosing Pany, disclose o otherwise make
lable the B ing Party's Confidenun) Informabon or any part thereef o any Peison
other than thoss of the Recew, Parys offceis, agenls servenls, omployees.
professonal sdvisors Of coniraciors (Of mOSPeCiive contreciors) who noed lo kncw tho
Confidontin! Informalyon for the purposes se! forth herein;
no! copy © reproduce in sny menner whelsoever the Confidental iformation of 1he
Disclosing Pary cr any pan thereo! wilnoud tha prer widlen consanl of the Disclesing
Party or 08 expressly provided for heten, oxcepl where reguited 167 s ewn infemal use in

(@)
1e)

(B}

)

(e}

aceordance with this Agreement, and
(e) immudintely upon the request of the Disclosing Pariy or in any uvonl upon expiration or
termination of this Agreement. rolurn and canfinm in writing the roturn of all originals,

copies, reproductions and summanes of Cenfidential Information or, at the oplion of the
Disclowng Party, deslroy and conbim In wiiling within five (&) Busingss D?s ol such
requesl. expwalion or lermination, as Ine cesa may be, the destruction of the Condidentiul

Informaton
1.3 Survival of Obkgetions
Nectw.ths'anding anyiung lo the contrary conlaingd in Ih-s Agreament, the Parles shall br subect & tne
wbhgetions of canhgentulity set out In this Agreement with respect 1o the Confidental Informalicn of the
clher for g punod of bve (5) yeers liom the date of dstlasure of such Confidental kformaton
114 Obhpanons of the Parlies,
(a) Notmng ngrein conlaned sheli restred In any manner the abilily of ether Fary 1o use of
drsciose Confudantial Informaiion owned by W in manner whalsoever, end the
ionh of confidence herein shell apply fo each Panty only to the exient that whe
Confsdential Informalon or portion Wereol is 101 owned by that particular Party
The Party iecaiving Confidanlial Information acknowledgas thai the impraper disclosurs or
use of the Confidenlia! Information may glve nse to Imeparable kuuruua the Disclnsing
Party, inadequataly compensable in dumsges and thal, accordingly, Disclosing Pany
may seek and obiain. in addikon lo any legol romedies thal may be avallsble, injunclive
rehofl agansl the breach or thieatsried brescn by the Recewing Pary of any of the
ovisions of $us Section 11
ach of the Peres pgrees fo reat the confidential informanon of \nird paries d scnsed by
the Dsciosing Party 1o the Recaving Pasty (snd which will only be tisciosed on a nead to
hnow b.m&am ne pame te'me pnd cundrions of conhdantiahly as se! ol herein wh
pett to Cenfi pal Ande , @ACED BS Onerwise piescribed of opreod by ine
owne of such confidentia’ informalion

e K g Bifighosgon bl o or Grecive of sy ity hev]
becomi 8 eny of BNy requinemant of Ve any Y
jurisdiction to disclose any of ine Conhdenlial Informplion or the fact thal the Configentiel
idwmmiun hes been made sveleble to the Rocwiving Porly, the Recerving Party shall
owde (he Discloning Pary wilh prompl wrillen nolice of the 50 (hal the
Mm Parly may apply for sn appropnale courl or board oider 1o ve
conl iy, of aliemalively, o the Disclosing Pany chooses not to seok such an order, il
deamed to heve w-ve:' compliance with the pi lons of thiz Ag n

ton
Crelogr: sells or n% o granis o secunily inensst w1, off or any of the

Loans, Cre'ogin may d) eny i sbly or
required 1o 2 mnmmum?mum m of secwity intenssl
ARTICLE 12 - REPORTS, EXAMINATION RIGHTS
Record Keeping requiremanis, Audi

Meichor! angli keep an accwele fecord of all ransaclons thal octw under ths
mmm‘ Crelogin or its sgen! moy (1) @xamme ang inspecl ol boods and rocoras of

chani tnel Bre rsieven! 1o This Agieemen, ntiuting any Persona! Informalion in the
cusiody of possession of Merchant in connechion wih s obbpations undel this
Agrepment and (1) oudnt Moercnonts compllante wnth it obligatiens Cescribod in this
Agreemenl including the securty measuroy used 1o prolec! Prrsonsl Informution and
Confidanhial Ink on Any such exsminalion, inspection or audt will be cortlucted
dunng normal Business hours piy ymtten nolice 1o Murchard  Marchanl will
covperaie hilly with Crelogix 'or lis agenl and allow inspection of s relavant books
and records in ordes Lo review end assess Merchant perfarmance of end comp! ance with
the lerms of this Agreement. In ovalusing the eufficency of Merchant's informabon
security policies 840 procegues. Ciclofia shall be prowded accoss 'n Mports of suols
ftedly crpr giner evsiaelaes of Merchants imformation seconly policies and prosedEed
condutied by Morchant in ihe ordingsy cowree of 118 bubmess "
Notwiths ing tha 'vm&.cw of s Bgenl may 8 any hme wilhoit nolice visit
Merchani's rofod siore o r Bide locations as appicabie, in ordel (o evelua'e the
perfo:mance by Mercnant of ilz obiigotions herounder, includ ng evalusl on af the debvery
of customaer service end saes shilis and compuance with the 1o7ms of Inis Agrakment and
the Losn Procedures.
12.2 Reguimpry Audil,
Werched sckiowikdyes ihal Civioya mey be sulyucl lo vudil snd exeovnolion by Regulatory
Aulboriies Merchunl egrees 1o provide access 1o The books and records thil panten ko Crelugix's
refationship with Merchant 1o eny alory Authorily, upen Ihe reguest of such Repulatory Autherily or

of Crelogix Tor thal purpose
o harpa ARTICLE 13 - MISCELI ANEOUS
134 Limited Licenss
Merchanl hereby granis a imitea heense o Credog x and its agents and service prov.ders
1o ubi Merchart's nama. lego, Irstumarks and service marks (coliactively "Marks®) on the
Applcakons, penoDe siiemenit, biling sialements, colection lelnfs of COCUMENts,
pmmow of @vENEING MiEenals and oINErwIsE 0 conreckon w.in 1he Loans

(v

(<}

(]

domongd

[e)

121
ia)

i)

1aj

12634573.10

o) Crelage heroby grants 8 hinited heonse 1o Merchent and rs. agents Bnd servee providers
1o ust Crelogix s Morks on Ihe websie sdvedising end keing v ol ang such
olhat matenals, in each case as may be approved by Crelogix in writing from Uime to time

(c) Each Parly acknowledpes thet this Agreemenl does not grant such Perty ony Interest i

the other Pany’s Marks excepl 1ho nghl to use such Marks In accordance with We tenns ol
this Agresmenl,
13.2 Ehnngu 'n Ownership.
Merchant agrees lo send Crelogix @) leasl thirty (30) deys™ prior written redics of sny change m
Merchanl's name of locatien of any change in ewribrship of Merchan!'s business.
.. Noawaver
Merchan!s lobbty undar this Agreament sholl nct te aFeded Ly ony seiiement exiersion,
forcearence, of vanalon in terms that Cretogix may grant in conne wih any Loan or by the
d3charge o 1e'ease of 1no eoiipstons ol Ina Borower(s] or any cther Pewson by oporalton of Law o
otherwise Each Pany nuredy asies any lmiore or coigy on ne pan o' the oihe* Pany W 8538109 o1
enlntg;?‘aﬂy nghl;:\nl Ve Parly may nave @1 any hme unde: Urs Agreement or under any Loar
g oree Mage.re.
Neuthar Party 10 ths Ag'eement shail be buble to the cther by reasor. of any laiure in pertarmance of
this Agreemant in occordance wath s terms i such faihare anses cul of a cause beyond the control and
witheul the foull of neghgence of such Parly Suth causes may ncluge bul are nol imiled lo acls of
God, of the pubtic enemy or of ciwl of millary authonly, unavailasility of energy resuUIGes, syEtem or
comamnigulion fadue, delay in Lanspoitlivn, fires, sinkes, nots of war In evenl of any torce
majeuro oociutrence, the non-pedforming Parly shull uso commarclally teasonable offoils lo meel its
obligstions o5 sel forth in this Agreement
Addtional Products and Services
Crelogix may al pny Lme whether dunng o aficr the term of this Agrenmaent soicl upphcants Brd
Borrowdrs for any other sprvices of p/odunts offred by Crelogi provided thit Crelogix snall be
tespo;\;'é\h: for enn'.:fhng tnat any such soliceton complics with Applcable Law
olces
All nobices and any other communicaLon ragusred or PEfMIteq by trus Agreemont shall be in wiling and
shah be senl le Mérchant 8l 1ne 2ddness £61 ot on pape 1 of Uns Agreement and 1o Crelojix ps foiows'
Cre'op « Aeauptonea Corporetion
4445 Lw%heau Higmy, Suite {900]
Burneby, BC V&C OE4
Fax B00) 360-8128)
Atin e,

o such olher eddress ag each Parly may designale 10 the other by nolice heraunder Said nolces shall
be desmod Io bo recaved when sent o the above sddresses (r{m hwee (3] Business Days afier
ceposil in fiust closs mai with postage prepad (n) upon persoral delnery, 6 (w) upon rece i sent by
facEmile o couner
1237 Amandments and Supplerenialy Decuments
Cretogi moy amend Bus Aaseamer! 8137y bre by prewid ng Merchant with a copy of such amendmen:
inwibng  Werchanl Brees Irat such amendmonis may be provided elecronicily © in sgcn othst form
as Creloge may deigrmng from hme 3 ime.  Upon jecept of such amendmon, Merchant may
terminala tng Agreemen in accordance wath Sacuen 10 2()  Merchar! shall e doomoed 1o have
accepled and agreed 10 any Fuch amenament in tha even! that Meschan! submils en Apphcation o
Cretog » atisr the asle of such
b-E | Aaxignmend Subcontrechng

This Agreemen 1s binding upon the Perlies and thay successors and pammitied assigns.  Merchant shali
noi assign Inis Agrepment or any of fis nghlé or obligations hereunder withoul e prior wrillen consent
of Crelogix Crelopin may withiu e consont spign this Ageemen’ b any of the nghle or
uligatiers rarnuider wl any ume. Marchan! shell nol . BSS:pN or delegole 1o any irrd pany
any n: ;n‘.. opIpULons Kereunder, Induding its oblignlions under Seckon 11 1

Nunwaiver and Extengions
Neither Paity shall nol by any stt. delay. omispicn, o olherwise be deemed to hove wuived any nghts
of remedies heveunder Each Party agrees that the olnar Parly's falure to erfolce @y of is ngnis undar
Jm 1R of this Party or Ine same rght in any other inslance

this Afmw.anl shal ol gffect any
310 Interpreialion

A reference 1o 8 "Seclon’ i lo @ seclon of t'ws Ag'eemenl and tha word 'S | foliowsd
rurber or same combinalion ¢ mumbers and hllu'::ldw to the section, wm;d-;‘. uubpumgr:zl:
cisuse o7 ss0-clouse of tus Agreement 30 designslud  The headings of Sectians o1 paris hefeo! me for
COMVOMANGS end era nol imended o1 a guidt 1o of this Ag of @ny part of il
The word ing", when following & general stelemenl of lerm, is not to be construsd as imiting e
ganaral sialemont of lerm fo any ic llem © mbtior sel forth or la simily lems or matlers, but
rathor ::;l pt;r.l:nlm"n:; Em‘rlnin;:'t'l :r torm ;:a ru'l:,l mp:n l? ﬂ: h.;"m iu::lrye o m:gerr‘éhd could
TBason wi POs3i ‘word im masculin I
lamm‘l‘l;n‘la:;'ﬂ nnulni__. r: word in the -:nmhr includes the plural. IMM\}M varsa. SR et ie
A ire A
This Agreemenl, winch Includes all exhibits, scheduips alleched hereto, the Loan Procadures and
occumenis refarencad horen, conlaing ine enbro Boresmant between the Parbas wih respec m
matters prov.ded for in this Agreemeni and s.pers o?::"l'l BNof agreements, wiilen and ol releting io

tne ! maner nereol o , s, Pf or condibons nol

.Wpaumw herein ghall not be on Crelogir Y
1312 Gouwnng Law

118 Agleemunt snal b2 QUaBMSE S, 551 COngliuld 10 Joeordafne win e Tues £ e Pro,nce 2

Bt G onwnb a and e 1eders’ e s & Danata aphlrghia thomes
131 Seversdidy

K any prowision of this Agreemen' 15 rontiary 10 App Law such p

i Clivo withoul idating 1he remainmy powvsions hereol
13.44 No

The Partius exptessly agres 1hat nofieng i itus Agrevinent or any Loan Document shall conatilute any

Parly as Ihe agenl. rapfosentalive. padner of joinl vanlurer of the olher or grart any Party the right to

make represamations on behall of or bina na cther Party i any manner

1315 Execution of thes Agreemont
Tius Agreemern) mey be execr'ed ' coumlerparls #ach nl which shal be doomed an erigena and s of
vibiss legather ol sar ~
be dahverod by (BCsimike or ol
13.16 L
The Patws have expiossly reguesied and agreed ol Uvs Agreement and sll relpled cocumes ve
orgwi wp in Lngheh Les Pan:es ont rogus ol convenw que by present contvat ol les encuments qui s y
FAATNENT HHIBN BCAHIS B0 BNKIHS.

snall po

Merchent hereby walves all pre-notification requiraments in respact of any debits to be drown
under Section 6.2 = Authorization. Meichan! acknowledges having tead Inis Agreoment und RQOIEES
lo be bouna by ws terms und corditions
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Alvarez & Marsal Canada inc.
Licensed Insolvency Trustees
Bow Valley Square 4

Suite 1110

250 - 6th Avenue SW

Calgary, Alberta T2P 3H7
Phone: +1 403 538 7655

Fax: +1 403 538 7651

Lo

STRICTLY PRIVATE & CONFIDENTIAL
July 27, 2017
Dear Sir/Madam:

Crelogix Acceptance Corporation — In Receivership (“Crelogix” or the “Company”)
Contract 1 — Purchased Contracts Unfunded

We are the Court appointed Receiver and Manager of Crelogix Acceptance Corporation
(“Crelogix™). A Consent Receivership Order was granted by the Court of Queen’s Bench of
Alberta (the “Court™) on July 6, 2017 (the “Receivership Order”), a filed copy of which can
be viewed on our webpage at www.alvarezandmarsal.com/crelogix.

As you are aware, Crelogix and [Merchant] entered into a Merchant Agreement (the
“Agreement”), the terms of which permit you to invite Crelogix to purchase customer
Contracts, as that term is defined in the Agreement. In the course of its ongoing efforts (o
manage, operate and carry out the business of Crelogix, as authorized by paragraph 3(c) of
the Receivership Order, it has come to our attention that you have requested that Crelogix
purchase certain Contracts, which purchase offer has been accepted by Crelogix but unfunded
to date. We write to formally advise that Crelogix, by its Receiver, will not be funding these
Contracts at this time.

We write to further advise of our position that the Agreement provides for the perfection of
the transfer and assignment of your rights under the Contracts upon their delivery to
Crelogix. As they have been delivered to Crelogix, we are of the position that it has superior
title to the Contracts in addition to the goods described therein such that Crelogix, by its
Receiver, is entitled to collect payments from customers under those Contracts despite the
fact that you have not been funded. Therefore, we will continue to collect payments made by
customers under these Contracts in accordance with our ability to 1) carry on Crelogix’
business pursuant to paragraph 3(c) of the Receivership Order, and 2) receive and collect all
monies and accounts owed to it pursuant to paragraph 3(f) of the Receivership Order. All
payments collected will be held by us in a trust account to be paid only in accordance with
the Court’s future directions in that regard.

We conclude by drawing your attention to paragraphs 3, 7, 9 and 10 of the Receivership
Order, which prohibit interference with the exercise of the powers provided to us therein;
prevent any person from commencing proceedings against the Receiver, Crelogix or its
Property; and further prevent any person from failing to perform any contract or agreement in
favour of or held by Crelogix. Accordingly, the rights and obligations of the parties to the
Agreement continue in full force such that we expect that you will continue to perform your
obligations under the Agreement; take no steps to interfere with the efforts of Crelogix, by its
Receiver, to collect payments under the Contracts; or attempt to exercise any remedies as
against either the customer or the goods described therein.

winwv.alvarszandmarsal.com



We thank you for your attention to this matter. Should you have any questions, please do not
hesitate to direct them to us at receiver.crelogix(@alvarezandmarsal.com or at 1-866-669-
4639.

o>



APPENDIX F

Template Contract 2
Merchant Letter

30



Alvarez & Marsal Canada Inc.
Licensed Insolvency Trustees
Bow Valley Square 4

Suite 1110

250 - 6th Avenue SW

Calgary, Alberta T2P 3H7
Phone: +1 403 538 7655

Fau: +1 403 538 7651

Zep

STRICTLY PRIVATE & CONFIDENTIAL
July 27, 2017
Dear Sir/Madam:

Crelogix Acceptance Corporation — In Receivership (“Crelogix” or the “Company”)
Contract 2
RE Contracts:

We are the Court appointed Receiver and Manager of Crelogix Acceptance Corporation
(“Crelogix™). A Consent Receivership Order was granted by the Court of Queen’s Bench of
Alberta (the “Court™) on July 6, 2017 (the “Receivership Order™), a filed copy of which can
be viewed on our webpage at www.alvarezandmarsal.com/crelogix.

As you are aware, Crelogix and [Merchant] entered into a Merchant Agreement (the
“Agreement”). As you are further aware, the terms of the Agreement permit you to invite
Crelogix to approve Loans, as that term is defined in the Agreement, arranged with customers
on its behalf for the purchase and financing of consumer goods. Upon approval of a Loan, a
Loan Agreement is completed by the customer. Merchant then delivers the same, as well as
all other such documentation evidencing the sale, delivery and installation of the goods in
question to Crelogix. Upon this occurring, the Agreement provides that Crelogix shall pay to
you the amount required to fund the Loan, at which point it shall have accepted and entered
into the Loan Agreement.

In the course of its ongoing efforts to manage, operate and carry of the business of Crelogix,
as authorized by paragraph 3(c) of the Receivership Order, it has come to our attention that
certain Loans as described above arranged by you and approved by Crelogix’ prior to our
appointment remain unfunded. We write to formally advise that Crelogix, by its Receiver, is
not in a position to fund these Loans at this time. Accordingly, any and all Loan Agreements
executed by customers in connection with those Loans will not be accepted by Crelogix.

In conclusion, we wish to draw your attention to paragraph 10 of the Receivership Order. For
ease of reference, that paragraph prevents parties from interfering with any contract or
agreement in favour of or held by Crelogix without our written consent or leave of the Court.
Given that Crelogix has not accepted the Loan Agreements, we are of the view that the
Receivership Order does not prevent Merchant from exercising its right to collect direct
payment from the customer under these Loans or otherwise dealing with its customer.

We wish to make clear, however, that the foregoing does not end your obligations to Crelogix
under the Agreement. Rather, we expect that you will continue to perform those obligations
as required by the Receivership Order until such time as we inform you otherwise.

e sl ardmearsal.com




We thank you for your attention to this matter. Should you have any questions, please do not
hesitate to direct them to us at receiver.crelogix(@alvarezandmarsal.com or at 1-866-669-
4639.

S



