>
DEC 092020

C)
No. S-209798
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED
1lI]

IN THE MATTER OF CREDITLOANS CANADA FINANCING INC. and
CREDITLOANS CANADA CAPITAL INC.

PETITIONERS

NOTICE OF APPLICATION
Name of applicants: Creditloans Canada Financing Inc. ('Financing Inc.") and Creditloans
Canada Capital Inc. ("Capital Inc." and together with Financing Inc., the "Petitioners")

To:

Service List attached hereto as Schedule "A"

TAKE NOTICE that an application will be made by telephone by the Petitioners to the
Honourable Madam Justice Fitzpatrick at the courthouse at 800 Smithe Street, in the City of
Vancouver, in the Province of British Columbia, on December 11, 2020 at 9:00 a.m. for the
order(s) set out in Part 1 below.
iress and telephone number where th
Registry may contact them to confirm telephone conferencing information are as follows:

Vicki Tickle / Daniel Shouldice
Mailing Address: McMillan LLP, 1500 1055W. Georgia Street, Vancouver, BC, V36 4N7
Email Address: vicki.tickle@mcmillan.ca I daniel.shouldice@mcmillan.ca
Telephone: 236-826-3022 I 604-691-6858
-

Part 1: ORDER(S) SOUGHT
An order (the "Sanction Order") substantially in the form attached hereto as Schedule
"B" that, amongst other things: (a) sanctions the Further Amended Plan of Compromise
and Arrangement dated December 3, 2020 (the "Plan"); (b) approves the acquisition
agreement dated December 8, 2020 (the "Acquisition Agreement") between Financing
Inc. and ACE Financial Partners Inc. (the "Purchaser"); (c) grants releases to the
Released Parties (as defined in the Plan); and (d) extends the Stay of Proceedings (as
defined below) to until and including the date the Monitor is discharged pursuant to a
further Order of this Court.
2.

Such further and other relief as this Honourable Court may deem just.
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Part 2: FACTUAL BASIS
Overview

1.

All capitalized terms used and not otherwise defined herein have the same meaning as
given to them in the Plan or the Order of the Honourable Madam Justice Fitzpatrick
made on November 16, 2020 (the "Meeting Order").

2.

On September 30, 2020, Madam Justice Fitzpatrick granted an initial order (the "Initial
Order") pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36,
as amended (the "CCAA"). BOO Canada Limited was appointed as monitor (the
"Monitor") pursuant to the Initial Order.

3.

The Initial Order, among other things, granted the Administration Charge (as defined in
the Initial Order) in the maximum amount of $100,000, and imposed a stay of
proceedings in favour of the Petitioners (the "Stay of Proceedings") until the return date
of October 9, 2020.

4.

On October 2, 2020, Madam Justice Fitzpatrick granted an amended and restated initial
Order (the "ARIO") which, among other things:

(a)

authorized an increase in the maximum amount of the Administration Charge to

$300,000;
(b)

5.

granted the following charges over some or all of the property of the Petitioners,
with the relative priorities set out in the ARIO, as security for the obligations of
the Petitioner to the beneficiaries of such charges:

(i)

the Interim Lender's Charge (as defined in the Initial Order) in favour of
the Interim Lender; and

(ii)

the D&O Charge (as defined in the Initial Order) in favour of the directors
and officers of the Petitioners.

At the comeback hearing on October 9, 2020, Madam Justice Fitzpatrick granted an
Order extending the Stay of Proceedings imposed by the ARIO to Friday, December 4,
2020.
On November 6, 2020, Madam Justice Fitzpatrick granted the Claims Process Order
approving the claims process proposed by the Petitioners and authorizing and directing
the Petitioners and the Monitor to implement the claims process as set out in the Claims
Process Order.

7.

On November 16, 2020, Madam Justice Fitzpatrick granted the Meeting Order that,
among other things: (a) authorized and directed the Petitioners to convene, hold and
conduct a meeting of their creditors on December 3, 2020 (the "Meeting") to vote on the
Plan; and (b) extended the Stay of Proceedings until December 14, 2020.
In the time since the Initial Order was granted, the Petitioners have been and are
continuing to act in good faith and with due diligence to maximize value for their
stakeholders and respond to their concerns.
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Update on Restructuring Activities

9.

The Petitioners have continued to pursue their restructuring, including, among other
things, the following:

(a)

Financing Inc. disclaimed the commercial lease for its office space in North York,
Ontario;

(b)

continued to operate the business of Financing Inc., including working with the
Monitor to facilitate monitoring of the same;

(c)

responded to information requests from creditors and stakeholders;

(d)

worked with the Monitor to facilitate timely provision of information requested by
Spring Financial Inc. ("Spring Financial") as part of its due diligence process;

(e)

responded in a timely manner to requests for information from LM Credit Inc.
("LM Credit");

(f)

worked with its counsel and counsel for the Purchaser to finalize the Acquisition
Agreement; and

(g)

worked wit its counsel and professional advisors to make certain amendments to
the Plan to ensure its viability; and

(h)

held and conducted the Meeting in accordance with the Meeting Order.

10.

As detailed in the Monitor's Fifth Report dated December 1, 2020 (the "Fifth Report"),
several parties including Spring Financial and LM Credit, had contacted the Monitor to
express an interest in the Petitioners or their assets.

11.

After executing a non -disclosure agreement and conducting some due diligence, Spring
Financial advised the Monitor on November 23, 2020 it was withdrawing from the
process and would not be making an offer.

12.

From on or about November 16, 2020, LM Credit expressed an interest in the
Petitioners' assets and proposed an alternative transaction to the Acquisition
Agreement. The LM Credit proposal is detailed in the Fifth Report, including a summary
comparison to the Plan at paragraph 44 of the Fifth Report.

The Meeting
13.

In acccrdance with the Meeting Order, the Monitor:

(a)

published a copy of the Meeting Materials on its website on November 17, 2020;

and

(b)
14.

emailed a copy of the Meeting Materials to each Affected Creditor, including the
landlord for the North York office space, by November 18, 2020.

The purpose of the Plan is to: (a) facilitate a restructuring transaction whereby, pursuant
to the Plan and the Acquisition Agreement, the Purchaser will acquire all of the newly
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issued shares of Financing Inc.; and (b) effect a compromise and settlement of all
Affected Claims. The Plan's aim is to continue Financing Inc.'s consumer lending
business under new ownership.

15.

On November 18, 2020, the Petitioners amended the plan of compromise and
arrangement dated November 16, 2020 (the form of which was attached to the Meeting
Order) to provide for the Loan Funders to be Affected Creditors for any Unsecured
Claims those Loan Funders may have.

16.

On the morning of December 3, 2020, the Petitioners delivered the Plan, which
amended the amended plan dated November 18, 2020 to provide for Bondholders who
do not elect to receive a Bondholder Cash Distribution to receive Amended Bonds rather
than a promissory note for the full amount of their Proven Claim. This was done to
address concerns raised by Bondholders and to allow Bondholders to maintain the
existing tax attributes of their investments.

17.

The Meeting was held virtually at 10:00 a.m. on December 3, 2020 in accordance with
the Electronic Meeting Protocol pursuant to the Meeting Order.

18.

Given that the Plan was delivered to Affected Creditors shortly prior to the meeting, the
Petitioners, in consultation with the Monitor, agreed to extend the deadline for
Bondholders to elect to receive the Bondholder Cash Distribution to 5:00 p.m.
Vancouver time on December 8, 2020. This was communicated to Bondholders during
and following the Meeting.

19.

At the Meeting, the Bondholder Class and the Unsecured Creditor Class unanimously
approved the Plan.

Sanction Application

20.

Pursuant to paragraph 39 of the Meeting Order, this Sanction Application is scheduled to
be heard via telephone before the Honourable Madam Justice Fitzpatrick and any
person intending the oppose the Sanction Order is to file and serve Response Materials
at least two (2) Business Days before the hearing.

21.

The Plan provides that, upon implementation, the Monitor, on behalf of the Petitioners,
will distribute the following amounts:

(a)

to each of the Bondholders having a Bondholder Claim that is a Proven Claim as
of that date and who have elected to receive a Bondholder Cash Distribution, an
amount equal to 35% of such Proven Claim;

(b)

to each of the Bondholders having a Bondholder Claim that is a Proven Claim as
of that date and who has not elected to receive a Bondholder Cash Distribution,
an Amended Bond in the full amount of their Proven Claim; and

(c)

to each Unsecured Creditor with a Proven Claim an amount equal to their pro
rata share of the Unsecured Creditors' Pot.
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Funding for distributions under the Plan to the Affected Creditors is to be provided by the
Purchaser pursuant to the Acquisition Agreement. Absent such funding, the Petitioners
will not have sufficient funds to pay the Affected Creditors.

23.

The Purchaser under the Acquisition Agreement, ACF Financial Partners Inc., is the
nominee of ACE Financial GP Ltd., the general partner of ACF Financial Limited
Partnership, one of the Loan Funders (as defined in the Petition).

24.

The Acquisition Agreement contemplates that the Purchaser acquire all of the issued
and outstanding shares of Financing Inc., in consideration for which the Purchaser will
pay to the Monitor the amounts required to fUnd the Bondholder Cash Distribution and
the Unsecured Creditors' Pot.

25.

Pursuant to the Acquisition Agreement, the Purchaser shall pay $1.00 to Financing Inc.
for the newly issued shares of Financing Inc. and, in connection with the closing of the
Acquisition Agreement, make a cash payment to the Monitor in the aggregate amount
equal to:
(a)

$250,000 to fund the Unsecured Creditors' Pot;

(b)

the amount sufficient to pay the Bondholder Cash Distribution to all Bondholders
who elect to receive the Bondholder Cash Distribution; and

(c)

the amount sufficient to pay in full all outstanding amounts secured by the CCAA
Charges, other than the Interim Lender's Charge (as defined in the Initial Order).

26.

Accordingly, the Petitioners also seek the approval of the Acquisition Agreement and
authorization to execute and complete the Acquisition Agreement.

27.

The Plan provides that the Monitor shall file a Monitor's Implementation Certificate when
upon the full implementation of the Plan.

28.

Upon filing of the Monitor's Implementation Certificate, pursuant to section 7.2 of the
Plan, each of the Released Parties (the Petitioners and their legal counsel, the Directors,
the Officers, and the Monitor and its legal counsel) will be released and discharged from
any and all claims arising out of or in connection with any Claim, including any claim
arising: out of (a) the restructuring, disclaimer, resiliation, breach or termination of any
contract, lease, agreement or other arrangement, whether written or oral, (b) the Plan;
(c) the Plan Transactions and any other transaction referenced in and relating to the
Plan; and (d) the CCAA Proceedings.

29.

However, the Plan does not release: (a) the Petitioners from any Unaffected Claim; (b)
any Released Party from conduct that is determined to be fraudulent, wilful misconduct
or grossly negligent; or(c) any Director in respect of claim set out in section 5.1(2) of the
CCAA.

Extending the Stay of Proceedings is Appropriate

30.

The Petitioners seek an extension of the Stay of Proceedings to until and including the
date the Monitor is discharged pursuant to a further Order of this Court in order to fully
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implement the Plan and complete the distributions under the Plan to the Affected

Creditors.

31.

The extension of the Stay of Proceedings will enable the Petitioners to stabilize and
continue Financing Inc.'s operations and complete the implementation of the Plan.

32.

The Monitor supports the extension of the Stay of Proceedings.

Part 3: LEGAL BASIS
1.

The Petitioners rely on:
(a)

Companies' Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended;

(b)

Supreme Court Civil Rules;

(c)

the inherent and equitable jurisdiction of this Honourable Court; and

(d)

such further and other legal basis as counsel may advise and this Honourable
Court may allow.

Sanction of the Plan
2.

This Court has jurisdiction under section 6(1) of the CCAA to sanction a plan of
compromise or arrangement where a majority in number representing two-thirds in value
of the creditors present and voting, in person and proxy, at a meeting of creditors
approved the plan.

3.

The Plan was approved by the requisite majority of each Class of Affected Creditors at
the Meeting.

4.

The following criteria must be satisfied for court approval and sanction of the Plan:

(a)

strict compliance with all statutory requirements;

(b)

all material filed and procedures carried out must be examined to determine if
anything has been done or purported to be done which is not authorized by the
CCAA; and

(c)

the Plan must be fair and reasonable.
Canwest Global Communication Corp. (Re), 2010 ONSC 4209 [Canwest Global], at para. 14
Bul River Mineral Corporation (Re), 2015 BCSC 113 [Bul River], at para. 40

Statutory Compliance
5.

The factors to determine whether there has been statutory compliance include whether:
(a) the Petitioners are each a "debtor company" as defined by the CCAA and have total
claims in excess of $5,000,000; (b) the notice requirements in the Meeting Order were
complied with; (c) the Affected Creditors were properly classified under the Plan; (d) the
Meeting was properly constituted and the vote on the Resolution properly carried out;
and (e) the Plan was approved by the Required Majority of Affected Creditors.
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Canadian Airlines Corp. (Re), 2000 ABQB 442 [Canadian Airlines], at para. 62, leave to
appeal ref'd 2000 ABQB 238, affirmed 2001 ABCA 9, leave to appeal to SOC refused
[2001] SCCA No 60
6.

The Petitioners have complied with the procedural requirements of the CCAA and the
terms of the Orders granted in these CCAA Proceedings, including:

(a)

pursuant to the Initial Order, on September 30, 2020, the Court found the
Petitioners qualified for statutory relief under the CCAA;

(b)

the Meeting Order approved the classification of the Affected Creditors and no
creditor has objected to the classification provided for in the Plan;

(c)

the Monitor's Sixth Report confirms that the procedural requirements of the
Meeting Order were complied with and the Plan approved by the Required
Majority of the Bondholder Class and the Unsecured Creditor Class; and

(d)

the Plan complies with section 6 of the CCAA as any claims arising under
subsections 6(3) or 6(5) are unaffected by the Plan and the Plan does not
provide for payment of equity claims in accordance with subsection 6(8).

Nothing has been done or purported to be done not authorized by the CCAA

7.

As set out in Bul River, the Court should rely on the Monitor's reports and the
submissions of the other parties to assess whether anything has been done or purported
to be done that is not authorized by the CCAA.
Bul River, at para. 65

8.

The Monitor's reports confirm that the Monitor has found the Petitioners have acted and
continue to act in good faith and with due diligence. There is no suggestion in the
Monitor's reports, or otherwise, that the Petitioners have acted or purported to act
contrary to the CCAA.

The Plan is Fair and Reasonable
9.

In assessing the Plan, the Court should measure the fairness and reasonableness of the
Plan against the available commercial alternatives, weigh the equities and balance the
relative degrees of prejudice that flow from granting or refusing the relief sought.
Canadian Airlines, at paras. 3, 179
Canwest Global, at para. 19

10.

Factors to be considered by the Court when evaluating whether the Plan is fair and
reasonable include: (a) whether the Claims were properly classified and whether the
Required Majority approved the Plan; (b) what creditors would have received in
bankruptcy or liquidation; (c) alternatives available to the Plan and bankruptcy; (d)
oppression of the rights of creditors; (e) unfairness to shareholders; and (f) the public
interest.
Canwest Global, at para. 21
Bul River, at para. 69
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11.

The Plan is fair and reasonable in the circumstances for the following reasons:
(a)

the Meeting Order approved the classification of Creditors and no creditor has
objected to the classification of the Creditors. Furthermore, the Plan appropriately
distinguishes between Bondholders and Unsecured Creditors;

(b)

the Plan was unanimously approved by each of the Bondholder Class and the
Unsecured Creditor Class;

(c)

as set out in the Monitor's reports, the Monitor is of the view that the Plan
provides better recovery to the Affected Creditors than in liquidation or
bankruptcy;

(d)

as set out in the Fifth Report, there are no viable alternative transactions to the
Plan Transactions and the Acquisition Transactions;

(e)

the rights of the Affected Creditors are not oppressed under the Plan. The Plan
does not prohibit the Affected Creditors, or any of them, from pursuing actions
against any third parties or against the Directors in respect of claims identified in
section 5.1(2) of the CCAA;

(f)

in the context of this CCAA Proceeding, unfairness to shareholders is immaterial
as the Petitioners do not have sufficient assets to make any distributions to
shareholders;

(g)

the Plan allows Financing Inc. to continue its consumer lending operations for the
benefit of its stakeholders, including its employees, consumer borrowers and the
Loan Funders (as defined in the Petition). Accordingly, it is in the public interest
for the Plan to be approved.

12.

The Monitor has concluded that the Plan is fair and reasonable and recommended
approval of the Plan by the Affected Creditors.

13.

Pursuant to section 11 of the CCAA, the Court has jurisdiction to make all such orders
necessary to implement the Plan, including: (a) the amendment of the Bondholder
Agreements to reflect the terms of the Amended Bonds; (b) the cancellation of the
Shareholder Agreement; and (c) the cancellation of the Existing Securities and issuance
of the New Shares.

Re/eases

14.

The Plan provides for the full and final release of the Released Parties from any and all
Claims, other than the obligations of the Petitioners under the Plan, upon the filing of the
Monitor's Implementation Certificate.

15.

The Released Parties includes the Petitioners and their legal counsel, the Directors, the
Officers, and the Monitor and its legal counsel.

16.

The Court has jurisdiction to approve a plan of compromise and arrangement containing
third party releases. The factors to be considered in determining whether to sanction a
plan including third party releases under the CCAA include the following:
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whether the parties to be released are necessary and essential to the
restructuring of the Petitioners;

(b)

the claims of the Released Parties are rationally related to the purpose of the
Plan and necessary for it;

(c)

the Plan cannot succeed without the Releases;

(d)

the Released Parties are contributing in a tangible and realistic way to the Plan;

(e)

the Plan will benefit not only the Petitioners, but their creditors generally;

(f)

whether the Affected Creditors voting on the Plan had knowledge of the nature
and the effect of the releases; and

(g)

whether the releases are fair and reasonable and not overly broad.
Bul River, at paras. 79-80
Re Target Canada Co., 2016 ONSC 3651 [Target Canada], at para. 36

17.

In determining whether to approve the third party releases, the Court should consider the
circumstances of the case and the objectives of the CCAA. No single factor listed above
will be determinative.
Target Canada, at para. 38

18.

The releases contemplated by the Plan are fair and reasonable and should be approved
for the following reasons.

19.

The Released Parties have made necessary and tangible contributions to this CCAA
Proceeding, including the Directors and the Officers, the Monitor, and legal counsel for
the Monitor and the Petitioners. Courts routinely sanction releases in favour of such
parties.
Bul River, at paras. 76, 83
Target Canada, at para. 32

20.

The proposed releases are narrow and rationally connected to the purposes of the Plan.
The releases are the result of the significant and material contributions made by the
Released Parties to the successful resolution of these CCAA Proceedings.

21.

The proposed releases do not release or discharge: (a) the Petitioners from any
Unaffepted Claim; (b) any Released Party from conduct that is determined to be
fraudulent, wilful misconduct or grossly negligent; or (c) any Director in respect of claim
set outin section 5.1(2) of the CCAA.

22.

The Plan benefits all of the Petitioners' creditors generally as set out in the Monitor's
Sixth Report and as demonstrated by the unanimous approval of the Plan by the
Affected Creditors.
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23.

10-

The Affected Creditors had full notice and disclosure of the releases contemplated in the
Plan prior to the Meeting, and the releases were discussed during the Meeting prior to
the vote.

Extending the Stay of Proceedings is Appropriate

24.

25.

Section 11 .02(2) of the CCAA provides that the Petitioners may apply for an extension of
the Stay of Proceedings for a period that the Court considers necessary on terms that
the Court shall impose. In accordance with section 11 .02(3) of the CCAA, the Petitioners
must satisfy the Court that:
(a)

circumstances exist that make the extension of the Stay of Proceedings
appropriate; and

(b)

the Petitioners have acted, and are acting, in good faith and with due diligence.

The Court should inquire whether the extension of the Stay of Proceedings advances the
remedial purpose of the CCAA and avoids the losses that result from liquidation.
North American Tungsten Corp. (Re), 2015 BCSC 1376, at para. 25

26.

The extension of the Stay of Proceedings is appropriate and necessary so that the
Petitioners can continue the business and operations of Financing Inc. as well as
complete implementation of the Plan.

27.

The Petitioners, with the assistance of the Monitor, have been working in good faith and
with due diligence to advance these CCAA proceedings.

Part 4: MATERIAL TO BE RELIED ON

Fifth Monitor's Report, dated December 1, 2020.
Sixth Monitor's Report, to be filed.
Such further and other materials as counsel may advise and this Honourable Court may
permit.

The Petitioners estimate that the application will take 1 hour.
The Honourable Madam Justice Fitzpatrick is seized of this matter.

TO THE PERSONS RECEIVING THIS NOTICE OF APPLICATION: If you wish to respond to
this notice of application, you must, within 5 business days after service of this notice of
application or, if this application is brought under Rule 9-7, within 8 business days after service
of this notice of application,
(a)

file an application response in Form 33,

(b)

file the original of every affidavit, and of every other document, that

(i)
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you intend to refer to at the hearing of this application, and
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(ii)

-

has not already been filed in the proceeding, and

serve on the applicant 2 copies of the following, and on every other party of
record one copy of the following:

(c)

(i)

a copy of the filed application response;

(ii)

a copy of each of the filed affidavits and other documents that you intend
to refer to at the hearing of this application and that has not already been
served on that person;

(iii)

if this application is brought under Rule 9-7, any notice that you are
required to give under Rule 9-7 (9).

\j' jdiA
Date: December 9, 2020
Signature of lawyer for the Petitioners
Vicki Tickle

To be completed by the court only:

Order made

LII

of Part 1 of this

_______________

in the terms requested in paragraphs
notice of application

with the following variations and additional terms:

Date:
Signature of
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APPENDIX
THIS APPLICATION INVOLVES THE FOLLOWING:

LII

discovery: comply with demand for documents
discovery: production of additional documents

LII

other matters concerning document discovery

LII

extend oral discovery

LI

other matter concerning oral discovery

LI
LI

amend pleadings
add/change parties

summary judgment

LII
LII

summary trial

LII

mediation

LI

adjournments

LI
LI

proceedings at trial

case plan orders: amend

LI

case plan orders: other

LI

experts
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SCHEDULE A

No. 209798
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. 0-36, AS AMENDED
AND
IN THE MATTER OF CREDITLOANS CANADA FINANCING INC. and
CREDITLOANS CANADA CAPITAL INC.

PETITIONERS
SERVICE LIST
Updated: December 9, 2020

McMillan LLP
Royal Centre,
Suite 1500, 1055 West Georgia St.
Vancouver, BC V6E 4N7

BOO Canada LLP
1600 925 West Georgia Street
Vancouver, BC V6C 3L2
-

Attention:
Attention:

Vicki Tickle
Daniel Shouldice
Julie Hutchinson

Tel: 236-826-3022
Email: vicki.tiäkIe(mcmillan.ca

Tel: 604-688-541
Fax:
604-688-5132
Email: jrodriguesbdo.ca
i marq u I is(bdo ca
.

daniel.shouldice(mcmillan.ca
Julie.Hutchinson(mcmillan.ca

Counsel for Creditloans Canada Financing
Inc. and Creditloans Canada Capital Inc.
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Jervis Rodrigues
Ilya Margulis

The Monitor
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-

Fasken Martineau DuMoulin LLP
2900 550 Burrard Street
Vancouver, BC V6C 0A3

Stikeman Elliot LLP
1700- 666 Burrard Street
Vancouver, BC V6C 2X8

Attention:

Attention:

-

Kibben Jackson

Victor Gerchikov
Karen Fellowes

Tel: 604-631-4786
Email: kjackson(fasken.com
qnesbitt(äfasken .com

Email: vqerchikovstikeman.com
kfellowes(stikeman .com

Counsel for the Monitor

Counsel for ACF Financial Limited
Partnership

Blake, Cassels & Graydon LLP
2600 595 Burrard Street
Vancouver, BC V7X 1L3

Edwards, Kenny & Bray LLP
1900- 1040 West Georgia Street
Vancouver, BC V6E 4H3

Attention:

Attention:

Fraser Hartley

Email:

fhartleyekb.com

-

Peter Rubin/Morgan Crilly

Email: peter.rubinblakes.com
morqan.crilly(äblakes.com

Counsel for the Interim Lender, JWC
Opportunities Fund Inc.
Borden Ladner Gervais LLP
1200 200 Burrard Street
Vancouver, BC V7X 1T2
-

Attention :

Lisa Hiebert

Email :

lhiebertblq.com

Counsel for CHP Master / Limited
Partnership and CHP ALT Credit Limited
Partnership

Merchant Opportunities Funds Limited
Partnership
20 1500 West Georgia Street
Vancouver, BC V6G 2Z6
-

Attention:

David Gens

Email: david.gensmerchantqrowth.com

Counsel for Health Smart Financial
Services Inc.

Gowling WLG
2300 550 Burrard Street
-

Vancouver BC V6C 2B5
Attention: Jonathan Ross
Email: ionathan.ross(qowlinqwlq.com
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Bondholders

FirePower Capital
200 47 Front Street East
Toronto ON M5E 1 B3
-

Via email

Attention:

Stella Millis

Email:

smillis(firepowercapital.com

Samfiru Tumarkin LLP
520 580 Horn by Street
Vancouver, BC V6C 3B6

Deloitte LLP
200 8 Adelaide Street West
Toronto ON M5H 0A9

Attention Lia Moody

Attention: Ashley Csanadi

Email: lia.moodystlawyers.ca

Email: acsanadideloitte.ca

-

Attention: Cohn Brousson

____________________________________

Counsel for Carlos Haak
DLA Piper (Canada) LLP
2800- 666 Burrard Street
Vancouver B.C. V6C 2Z7

-

Lendesk Technologies ULC
1036 Homer Street

Vancouver BC V6B 2W9
Attention: Alex Conconi
Kira Draliuk

Email: colin.brousson(dlapiper.com

Counsel for Spring Financial Inc.

Email: alex.conconftlendesk.com
kira.d raliuk(lendesk.com

Nathanson Schachter & Thompson LLP
750 900 Howe Street
Vancouver BC V6Z 2M4
-

Attention: Peter J. Reardon
Email: preardon(nst.ca
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Weisz Fell Kour LLP
5600 100 King Street West
Toronto ON M5X 1C9

Clark Wilson LLP
900 885 West Georgia Street
Vancouver BC V6C 3H1

Attention: Pat Corney

Attention: Chris Ramsay
Nick Carlson

-

-

Email: pcorneytwfklaw.ca
cpaul(wfklaw.ca

Bridgehouse Law LLP
900 West Hastings Street
Vancouver BC V6C 1 E5

9th Floor

-

Attention: Ritchie Clark, Q.C.

Email: rclark(bridgehouselaw.ca
kdionne(bridgehouselaw.ca

Counsel for LM Credit Inc.
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Email: CRamsay@cwilson.com
NCarlson @cwilson.com
Counsel for David Hardy

-
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SCHEDULE B

[sanction
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No. 209798
Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED
AND

IN THE MATTER OF CREDITLOANS CANADA FINANCING INC. and
CREDITLOANS CANADA CAPITAL INC.

PETITIONERS
ORDER MADE AFTER APPLICATION
(SANCTION ORDER)

BEFORE THE HONOURABLE

11 DECEMBER 2020

MADAM JUSTICE FITZPATRICK

ON THE APPLICATION of the Petitioners coming on for hearing by telephone at Vancouver,
British Columbia, on the 11th day of December, 2020; AND ON HEARING Vicki Tickle and Daniel
Shouldice, counsel for the Petitioners, and those other counsel listed on Schedule "A" hereto;
AND UPON READING the materials filed; AND pursuant to the Companies' Creditors
ArrangementAct, R.S.C. 1985 c. C-36 as amended (the "CCAA"), the British Columbia Supreme
Court Civil Rules and the inherent jurisdiction of this Honourable Court;
THIS COURT ORDERS AND DECLARES THAT:
1.
The time for service of the Notice of Application for this Order (the "Sanction Order") be
and is hereby abridged such that the application is properly returnable today and service upon
any interested party other than those parties on the Service List maintained by the Monitor in
these proceedings is hereby dispensed with.
DEFINITIONS AND INTERPRETATION

2.
All capitalized terms used herein and not otherwise defined shall have the meanings
ascribed to them in the further amended plan of compromise and arrangement of the Petitioners
attached hereto as Schedule "B" (the "Plan") considered at the Meeting held on December 3,
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2020 in accordance with the Order of the Honourable Madam Justice Fitzpatrick made in these
proceedings on November 16, 2020 (the "Meeting Order").

3.
All references herein as to time shall mean local time in Vancouver, British Columbia,
Canada, any reference to an event occurring on a Business Day shall mean prior to 5:00 p.m. on
such Business Day unless otherwise indicated herein and any event that occurs on a day that is
not a Business Day shall be deemed to occur on the next Business Day.
EXTENSION OF THE STAY OF PROCEEDINGS
4.
The Stay Period as defined and provided for in the Order of the Honourable Madam
Justice Fitzpatrick made in these proceedings on October 2, 2020 (the "ARIO") is hereby
extended from December 14, 2020 to until and including the date the Monitor is discharged as
contemplated pursuant to paragraph 35.
5.
Except as otherwise provided pursuant to paragraph 4 above, the orders and declarations
provided for in the ARIO, including without limitation any relief granted therein and any powers
and protections granted to the Monitor, and this CCAA Proceeding shall continue in full force and
effect until the discharge of the Monitor as contemplated pursuant to paragraph 35.

ACQUISITION AGREEMENT

6.
In this section, all capitalized terms not otherwise defined shall have the same meaning
ascribed to them in the acquisition agreement dated December 8, 2020 (the "Acquisition
Agreement") between Creditloans Canada Financing Inc. ('Financing Inc.") and ACF Financial
Partners Inc. ('ACF"), a copy of which is attached hereto as Schedule "C".
7.
The Acquisition Agreement is hereby approved and the Acquisition Agreement is
commercially reasonable. Financing Inc. is hereby authorized and directed to execute the
Acquisition Agreement and to take such additional steps and execute such additional documents
as may be necessary or desirable for the completion of the transaction contemplated by the
Acquisition Agreement.

8.
Upon receipt by the Monitor of: (a) the Cash Payment; and (b) confirmation from both
Financing lnc and ACF that all conditions precedent to the completion of the Acquisition
Agreement have been satisfied or waived, the Monitor is hereby authorized and directed to
execute and file in these CCAA Proceedings a certificate substantially in the form attached hereto
as Schedule "0" (the "Monitor's Certificate") and deliver a copy of the Monitor's Certificate to
Financing Inc. and ACF.
9.
The Petitioners and ACF, with the consent of the Monitor, shall be at liberty to extend the
Closing Date to such later date as those parties may agree without the necessity of a further Order
of this Court.
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THE MEETING

10.
There has been good and sufficient service, delivery and notice to all Affected Creditors
of the Meeting Materials (as defined in the Meeting Order).

11.
The Meeting was duly, called, convened, held and conducted all in conformity with the
CCAA and all other Orders of this Court in the CCAA Proceedings (collectively, the "CCAA
Orders").
12.
The Resolution has been voted on and the Plan approved by the Required Majority of
Affected Creditors, in conformity with the CCAA and the terms of the Meeting Order.
SANCTION OF THE PLAN

13.

The Petitioners have complied with the provisions of the CCAA and the CCAA Orders.

14.
The Petitioners have not done or purported to do anything that is not authorized by the
CCAA.
The Plan and the compromises, arrangements, transactions, releases, discharges,
15.
injunctions and results contemplated therein and effected thereby are procedurally and
substantively fair and reasonable, not oppressive, and are in the best interests of the Petitioners
and the Persons affected by the Plan.
16.
The Plan is hereby sanctioned and approved pursuant to Section 6 of the CCAA and, upon
filing of the Monitor's Implementation Certificate or at such other time as may be set forth in the
Plan, the Plan and all associated steps, compromises, transactions, arrangements, releases and
agreements effected thereby shall be binding and effective in accordance with the provisions of
the Plan, and shall enure to the benefit of the Petitioners, the Released Parties, the Affected
Creditors and all other Persons named or referred to in, affected by or subject to the Plan and
their respective heirs, executors, administrators and other legal representatives, successors and
assigns.

17.
The determination of Proven Claims in accordance with the Claims Process Order, the
Meeting Order and the Plan, as applicable, shall be final and binding on the Petitioners, the
Directors and Officers, the Affected Creditors and all other Persons affected by the Claims
Process Order, the Meeting Order and the Plan.
18.
Without limiting the provisions of the Claims Process Order, the Meeting Order or the Plan,
an Affected Creditor that did not file a Proof of Claim by the Claims Bar Date or the Restructuring
Claims Bar Date (as applicable and as those terms are defined in the Claims Process Order) or
otherwise in accordance with the provisions of the Claims Process Order, the Meeting Order and
the Plan, whether or not such Affected Creditor received notice of the claims process as
established by the Claims Process Order or the Meeting Order, shall be and is hereby forever
barred from making any Claim against the Petitioners, and such Affected Creditor shall not be
entitled to any distribution or compensation in relation to the Plan and such Unsecured Creditor's
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Claim shall be and is hereby forever barred and extinguished. Nothing in the Plan extends or shall
be interpreted as extending or amending the Claims Bar Date or the Restructuring Claims Bar
Date or gives or shall be interpreted as giving any rights to any Person in respect of Claims that
have been barred or extinguished pursuant to the Claims Process Order, the Meeting Order, the
Plan or this Sanction Order.
19.
Each Affected Creditor is hereby deemed to have consented and agreed to all of the
provisions in the Plan in its entirety and each Affected Creditor is hereby deemed to have
executed and delivered to the Petitioners all consents, releases, assignments and waivers,
statutory or otherwise, required to implement and carry out the Plan in its entirety.
PLAN IMPLEMENTATION

20.
Notwithstanding paragraph 11 of the ARIO, the Petitioners are each authorized and
directed to take all steps and actions and to do all things, necessary or appropriate, to implement
the Plan in accordance with its terms and to enter into, execute, deliver, complete, implement and
consummate all of the steps, transactions, distributions, disbursements, payments, deliveries,
allocations, instruments and agreements contemplated by, and subject to the terms and
conditions of, the Plan, and all such steps and actions are hereby authorized, ratified and
approved. All such actions will occur and be effective in accordance with the Plan and this
Sanction Order in all respects and for all purposes without any requirement of further action by
the Directors and Officers and any other Person affected by the Plan. Further, to the extent not
previously given, all necessary approvals to take such actions are hereby deemed to have been
obtained from the Affected Creditors, the Directors and Officers, the Existing Securities -holders,
and any other Persons, as applicable.
21.
The Monitor is hereby authorized and directed to take all steps and actions and to do all
things required to facilitate the implementation of the Plan in accordance with its terms and, where
necessary or appropriate to do so, to enter into, execute, deliver, file, implement and consummate
all of the steps, transactions, certificates and agreements contemplated by the Plan.
22.
After the Effective Time, notwithstanding anything to the contrary in the Plan or the terms
of any other Order, the Petitioners are hereby authorized and directed to complete the Plan
Transactions and the Acquisition Transactions, and the Directors and Officers shall take such
steps necessary to record, document and give effect to the Plan Transactions and the Acquisition
Transactions, all without need for any further approval or actions on the part of the Directors and
Officers or any other Persons.

23.
As of the Effective Time, the Bondholder Agreements are hereby deemed to be amended
in accordance with the Plan to reflect the terms of the Amended Bonds.
24.
As of the next Business Day following the Effective Date, the following transactions shall
occur, and shall be deemed to occur, in the following order without any further act or formality
required on the part of any Person:

(a)
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be satisfied and discharged, with no compensation or participation being provided
or payable therefor or in connection therewith, and all certificates formerly
representing the Common Shares shall be deemed to be cancelled and shall be
null and void;

(b)

Financing Inc. shall issue the New Shares to the Purchaser in accordance with the
Plan;

(c)

except for the New Shares, the Existing Securities shall and cancelled and shall

be of no further force or effect and the obligations of Financing Inc. thereunder or
in any way related thereto shall be satisfied and discharged with no compensation
or participation being provided or payable therefor or in connection with and all
certificates formerly representing the Existing Securities shall be deemed to be
cancelled and null and void; and
(d)

the Shareholder Agreement shall be terminated and shall be null and void.

Upon being satisfied that the Plan has been fully implemented, the Monitor shall file with
25.
the Court the Monitor's Implementation Certificate, substantially in the form attached hereto as
Schedule "E".
26.

As of and from the filing of the Monitor's Implementation Certificate:

(a)

any and all Affected Claims shall be forever discharged, extinguished, released,
compromised and discharged and the ability of any Affected Creditor to proceed
against the Petitioners or any of the Released Parties in respect of, or relating to,
any Affected Claim shall be forever discharged, extinguished, released and
restrained, and all proceedings with respect to, in connection with or relating to
such Affected Claims are hereby permanently stayed, subject only to the rights of
the Affected Creditors to receive distributions in respect of their Affected Claims,

as determined in accordance with the Plan and this Sanction Order;

(b)

all compromises, arrangements, discharges, waivers, releases and injunctions
effected by the Plan are hereby approved, binding and effective as set out in the
Plan on all Affected Creditors and all other Persons affected by the Plan; and

(c)

any and all Persons shall be and are hereby stayed from commencing, taking,
applying for, issuing or continuing any and all steps or proceedings, including
without limitation, administrative hearings and orders, declarations or
assessments, commenced, taken or proceeded with or that may be commenced,
taken or proceeded with against any of the Released Parties in respect of any
Affected Claims and any matter which is released pursuant to this Sanction Order

and the Plan.
27.

Notwithstanding:
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(a)

the pendency of the CCAA proceedings;

(b)

any applications for a bankruptcy order in respect of the Petitioners now or
hereafter made pursuant to the Bankruptcy and Insol vencyAct and any bankruptcy
order issued pursuant to any such applications; and

(c)

any assignment in bankruptcy made by or in respect of the Petitioners,

the transactions, distributions, steps and releases or compromises made during the CCAA
Proceedings or contemplated to be performed or effected pursuant to the Plan and this Sanction
Order shall be binding on any trustee in bankruptcy that may be appointed in respect of the
Petitioners and shall not be void or voidable by creditors of the Petitioners, nor shall it constitute
or be deemed to be a transfer at undervalue, fraudulent preference, assignment, fraudulent
conveyance or other reviewable transaction under the Bankruptcy and Insolvency Act or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial
conduct pursuant to any applicable federal or provincial legislation.
28.
Except to the extent expressly contemplated by the Plan or this Sanction Order and
subject to the performance by the Petitioners of their obligations under the Plan, all obligations,
contracts, agreements, leases or other arrangements to which any of the Petitioners are a party
shall be and remain in full force and effect, unamended, as at the Effective Date, unless
renegotiated, disclaimed or resiliated prior to the Effective Date, and no party to any such
obligation or agreement shall, on or following the Effective Date, accelerate, terminate, refuse to
renew, rescind, refuse to perform or otherwise disclaim or resiliate its obligations thereunder, or
enforce or exercise (or purport to enforce or exercise) any right or remedy under or in respect of
any such obligation or agreement, by reason:

(a)

of any event which occurred prior to, and not continuing after, the Effective Date
or which is or continues to be suspended or waived under the Plan, which would
have entitled any other party thereto to enforce those rights or remedies;

(b)

that the Petitioners have sought or obtained relief or have taken steps as part of
the Plan or under the CCAA;

(c)

of any default or event of default arising as a result of the financial condition or
insolvency of the Petitioners;

(d)

of the effect upon the Petitioners of the completion of any of the transactions
contemplated under the Plan or the Acquisition Agreement; and

(e)

of any compromises, settlements, restructurings and releases effected pursuant to
the Plan.

29.
From ahd after the filing of the Monitor's Implementation Certificate, all Persons shall be
deemed to have waived any and all defaults of the Petitioners then existing or previously
committed by: the Petitioners, or caused by the Petitioners, directly or indirectly, or noncompliance with any covenant, warranty, representation, undertaking, positive or negative pledge,
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term, provision, condition or obligation, expressed or implied, in any contract, instrument, credit
document, lease, guarantee, agreement for sale, deed, licence, permit or other agreement, written
or oral, and any and all amendments or supplements thereto, existing between such Person and
any of the Petitioners arising directly or indirectly from the filing by the Petitioners under the CCAA
and the implementation of the Plan, and any and all notices of default and demands for payment
or any step or proceeding taken or commenced in connection therewith under any such
agreement shall be deemed to have been rescinded and of no further force or effect, provided
that nothing herein shall be deemed to excuse the Petitioners from performing their obligations
under the Plan or be a waiver of defaults by the Petitioner under the Plan and the related

documents.
30.
The CCAA Charges shall continue in effect until such time as the CCAA Proceedings are
terminated and all obligations secured thereby are paid in full or as may be otherwise secured,
satisfied or arranged.
DISTRIBUTIONS UNDER THE PLAN

31.
On the Distribution Date, the Monitor, on behalf of the Petitioners, shall make the following
distributions:
(a)

to each of the Bondholders having a Bondholder Claim that is a Proven Claim as
of that date and who have elected to receive a Bondholder Cash Distribution, an
amount equal to 35% of such Proven Claim;

(b)

to each of the Bondholders having a Bondholder Claim that is a Proven Claim as
of that date and who have not elected to receive a Bondholder Cash Distribution,
an Amended Bond(s) of equal value to their Bondholder Claim; and

(c)

to each Unsecured Creditor with a Proven Claim an amount equal to their pro rata

share of the Unsecured Creditors' Pot.
32.
All distributions paid to Affected Creditors under the Plan are for the account of the
Petitioners and the fulfilment of the Petitioners' obligations under the Plan.
33.
If: a distribution to an Affected Creditor in respect of its Proven Claim is returned as
undeliverable or any cheque delivered to an Affected Creditor by the monitor is not cashed within
six months after the Distribution Date (each, an "Undeliverable Distribution"), then, if necessary,
the Monitor shall stop payment on any cheques payable to any such Affected Creditors and the
Monitor shall not be required to deliver a distribution to such Affected Creditor unless and until
the Monitor is notified in writing of such Affected Creditor's then current address. If an Affected
Creditor with an Undeliverable Distribution does not notify the Monitor in writing of such Affected
Creditor's then current address within six months of the Distribution Date, then: (a) any liability to
Affected Creditor under the Plan (including under any Amended Bonds) will be forever barred,
discharged, released and extinguished with prejudice and without compensation; (b) the amount
of any such Undeliverable Distribution payable in cash shall be paid to the Purchaser without
restriction; and (c) the Petitioners and the Monitor shall not be liable to the Affected Creditor or
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any other Person for any damages related to the Undeliverable Distribution. No interest shall be
payable in respect of an Undeliverable Distribution.

THE MONITOR

34.
The protections afforded to the Monitor pursuant to the ARlO are hereby extended and, in
addition to those rights and protections afforded to the Monitor under the CCAA and the Plan, the
Monitor shall incur no liability or obligation whatsoever as a result of its appointment, or the
carrying out of its duties or obligations in the CCAA Proceedings in relation to the Petitioners,
including the discharge of its duties or obligations under the Plan and the implementation thereof,
save and except any claim or liability arising out of fraud, willful misconduct or gross negligence
on the part of the Monitor.

Upon completion by the Monitor of its duties pursuant to the CCAA, the Plan and all
35.
applicable Orders, the Monitor is authorized and directed to apply for an order of final discharge

and taxation from the Court.
DISCHARGE OF THE PETITIONERS FROM CCAA PROCEEDINGS
36.
The Petitioners shall not be discharged and released from these CCAA Proceedings until
further order of the Court.

MISCELLANEOUS
37.
Subject to further Order of this Court, in the event of any conflict, inconsistency, ambiguity
or difference b&ween the provisions of the Plan and this Sanction Order, the terms, conditions
and provisions of the Plan shall govern and be paramount, and any such provision of this Sanction
Order shall be deemed to be amended to the extent necessary to eliminate any such conflict,
inconsistency, ambiguity or difference.
38.
The Petitioners or the Monitor, as the case may be, shall be authorized, in connection with
the taking of any step or transaction or performance of any function under or in connection with
the Plan, to apply to any governmental entity for any consent, authorization, certificate or approval
in connection therewith.
39.
The Petitioners and the Monitor and any other interested party may apply to this Court
from time to time for such further advice, directions or assistance as may be necessary to give
effect to the terms of the Plan and any other matters that pertain to the completion of the
administration of the CCAA Proceedings.

40.
THIS COURT REQUESTS the aid and recognition of other Canadian Courts, tribunal,
regulatory or administrative bodies to act in aid of and to be complementary to this Court in
carrying out the terms of this Sanction Order where required. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Petitioners and to the Monitor, as an officer of this Court, as may be necessary
or desirable to give effect to this Sanction Order.
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41.
Endorsement of this Sanction Order by counsel appearing on this application other than
counsel for the Petitioners is hereby dispensed with.
THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Signature of Vicki Tickle
Lawyer for the Petitioners

BY THE COURT

REGISTRAR

Schedule "A"
COUNSEL LIST
Party
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Schedule "B"
Plan
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Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORSARRANGEMENTACT,
R.S.C. 1985, c. C-36, AS AMENDED
AND
IN THE MATTER OF CREDITLOANS CANADA FINANCING INC. and
CREDITLOANS CANADA CAPITAL INC.

FURTHER AMENDED PLAN OF COMPROMISE,

ARRANGEMENT AND REORGANIZATION
DECEMBER 3, 2020
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PLAN OF COMPROMISE, ARRANGEMENT AND REORGANIZATION

This is the plan of compromise, arrangement and reorganization of the Companies (as defined
herein) made pursuant to the Companies' Creditors Arrangement Act.
ARTICLE 1
INTERPRETATION
1.1

Definitions

In the Plan, unless otherwise stated or the context otherwise requires:
"2014 Bondholder Agreement" means a Junior Bondholders Agreement dated June 26, 2014.
"2017 Bondholder Agreement" means a Junior Bondholders Agreement dated April 30, 2017.
"Acquisition Agreement" means the acquisition agreement between the Purchaser and the
Companies pursuant to which, among other things, the Purchaser will become the only
shareholders of Financing Inc. through the acquisition of the New Shares.

"Acquisition Transactions" means the transactions contemplated by the Acquisition
Agreement.
"Administration Charge" means the charge provided for at paragraph 33 of the ARTO, securing
the fees and disbursements of the Monitor, counsel to the Monitor and counsel to the Companies.
"Affected Claims" means all Claims other than Unaffected Claims, and without limitation

includes Bondholder Claims and Unsecured Claims.
"Affected Creditors" means any Person having an Affected Claim and includes Bondholders,
Unsecured Creditors and the transferee or assignee of a transferred or assigned Affected Claim
who is recognized as an Affected Creditor by the Companies and the Monitor in accordance with
the Claims Process Order, or a trustee, executor, liquidator, receiver, receiver and manager, or
other Person aêting on behalf of or through such Person.

"Amended Bond" means each Bond held by a Bondholder amended pursuant to the provisions
of this Plan, (a) to provide for maturity on the date five years from the Distribution Date, (b) in
the case of Bonds issued pursuant to the 2014 Bondholder Agreement, to delete paragraph 8.1(b)
of the 2014 Bondholder Agreement, (c) to amend paragraph 7.3(a) of the Bondholder
Agreements by deleting the reference to "90 days" and replacing it with "120 days", and (d) to
delete paragraph 7.3(b) of the Bondholder Agreements, and pursuant to which the Companies
shall make quarterly payments such that each year after the Distribution Date the cumulative
percentage of the face value paid shall equal: (a) Year 1: 8.85%; (b) Year 2: 21.40%; (b) Year 3:
39.28%; (c) Year 4: 64.38%; and (d) Year 5: 100%.
"ARIO" means the Amended and Restated Initial Order granted by the Court in the CCAA
Proceedings on October 2, 2020.
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"Bondholder" means any holder of the Bonds.
"Bondholder Agreements" means the 2014 Bondholder Agreement and the 2017 Bondholder
Agreement.

"Bondholder Cash Distribution" means a payment in the amount of 35 cents for each whole
dollar of a Bondholder's Bondholder Claim.
"Bondholder Claim" means any Claim of a Bondholder arising solely in relation to its status as

a Bondholder.
"Bondholder Class" means the Class consisting of the Bondholders.
"Bondholder Election" means the option for each Bondholder to elect to receive a Bondholder

Cash Distribution.
"Bonds" means any of the outstanding bonds issued by Capital Inc. pursuant to the following
agreements: (a) the 2014 Bondholder Agreement; and (b) the 2017 Bondholder Agreement.
"Business Day" means a day, other than a Saturday, Sunday or a statutory holiday, on which
banks are generally open for business in Vancouver, British Columbia.

"Capital Inc." means Creditloans Canada Capital Inc.

"CCAA" means the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended.
"CCAA Charges" means, collectively, the Administration Charge, the Interim Lender's Charge
and the D&O Charge.
"CCAA Proceedings" means the proceedings commenced by the Companies under the CCAA
on the Filing Date in Supreme Court of British Columbia Action No. S-209798, Vancouver
Registry.

"Claim" means: (a) any right or claim that is provable under the Bankruptcy and Insolvency Act
of any Person where such right or claim was in existence on the Filing Date, whether or not
asserted, in connection with any indebtedness, liability or obligation of any kind whatsoever of
either of the Companies, and any accrued interest thereon and costs payable in respect thereof up
to and including the Filing Date, whether or not such right or claim is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present, future, known, or unknown, by
guarantee, surety or otherwise, and whether or not such right is executory or anticipatory in
nature, including the right or ability of any Person to advance a claim for contribution or
indemnity or otherwise with respect to any matter, action, cause or chose in action, whether
existing at present or commenced in the future, which indebtedness, liability or obligation is
based in whole or in part on facts which existed prior to the Filing Date, and includes Tax Claims
and any other claims that would have been claims provable in bankruptcy had the applicable
Company become bankrupt on the Filing Date; (b) any Restructuring Claim; and (c) any right or
claim of any Person against one or more of the Directors or Officers that relates to a Claim
described in paragraph (a) of this definition or a Restructuring Claim howsoever arising for
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which one or more of the Directors or Officers are by statute or otherwise by law liable to pay in
their capacity as a Director or Officer or in any other capacity.
"Claims Process" means the process established by the Claims Process Order for determining
the validity and quantum of Claims, including for voting and distribution purposes under the

Plan.
"Claims Process Order" means the Order made on November 6, 2020 establishing the Claims
Process, as such Order may be amended and supplemented from time to time.
"Classes" means the Bondholder Class and the Unsecured Creditor Class, and "Class" means
either of them.

"Common Shares" means all common shares of Financing Inc. issued and outstanding as at the
Filing Date.
"Companies" means, together, Financing Inc. and Capital Inc., and "Company" means either of
them.
"Conditions Precedent" means those conditions precedent to the implementation of the Plan as
set forth in Section 5.3 of this Plan.

"Court" means the Supreme Court of British Columbia.
"D&O Charge" means the charge in favour of the current Directors and current Officers
provided for at paragraph 24 of the ARTO, securing the Companies' indemnity obligations to the
current Directors and current Officers as set forth in the ARTO.
"DIP Commitment Letter" means the letter dated October 1, 2020, setting out the terms and
conditions of a credit facility as between Financing Inc., as borrower, Capital Inc., as guarantor,
and the Interim Lender, and approved by the Court under the ARIO and as amended from time to
time.
"Directors" means, collectively, all current and former directors of the Companies.

"Distribution Date" means that date that is 90 days after the Effective Date or such earlier date
as may be determined by the Companies, with the permission of the Purchaser.
"Effective Date" means the Business Day on which the Companies, with the consent of the
Purchaser, confirms to the Monitor in writing that each of the Conditions Precedent have been
satisfied or waived.

"Effective Time" means 5:00 p.m. (Vancouver time) on the Effective Date.
"Existing Securities" means the Common Shares, the Preferred Shares, any and all options and
warrants issued by Financing Inc. to acquire any of the Common Shares

or Preferred Shares, and
any other document, instrument or writing of Financing Inc. commonly known as a security.
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"Existing Securities-holders" means those Persons holding any Existing Securities immediately
prior to the Effective Date.
"Filing Date" means September 30, 2020.
"Financing Inc." means Creditloans Canada Financing Inc.

"Initial Order" means the Order granted by the Court in the CCAA Proceedings on September
30, 2020.
"Interim Lender" means JWC Opportunities Fund Inc.
"Interim Lender's Charge" means the charge provided for at paragraph 37 of the ARIO,

securing the obligations of the Companies under the DIP Commitment Letter.
"Loan Funder Unsecured Claim" means a Claim of a Loan Funder that is not secured against
any of the assets of the Companies.

"Loan Funders" means, collectively, ACF Financial Limited Partnership, CT-IF Master I Limited
Partnership, CHP ALT Credit Limited Partnership, Merchant Opportunities Funds Limited
Partnership, and Health Smart Financial Services Inc., doing business as "Paybright".
"Meeting" means the meeting of the Affected Creditors to be called, convened and conducted in
accordance with the Plan and the Meeting Order at which the Affected Creditors will consider
and vote on the Resolution.
"Meeting Date" means the date of the Meeting as set put in the Meeting Order.
"Meeting Order" means an Order to be sought establishing the Classes for the purposes of this
Plan and for voting purposes, and directing the calling and holding of the Meeting, as such Order
may be amended and supplemented from time to time.

"Monitor" means BDO Canada Limited, in its capacity as the Court-appointed monitor of the
Companies appointed pursuant to the Initial Order.
"Monitor's Implementation Certificate" means a certificate to be filed by the Monitor in the
CCAA Proceedings confirming that the Plan Transactions and the Acquisition Transactions have
completed and that the Plan has been implemented in accordance with its terms.

"New Shares" means new common shares of Financing Inc. to be issued pursuant to the
provisions of the Plan.
"Officers" means, collectively, all current and former officers of the Companies.
"Order" means an order of the Court made in the CCAA Proceedings.
"Person" means any individual, firm, partnership, joint venture, venture capital ftind,
association, trust, trustee, executor, administrator, legal personal representative, estate, group,
body corporate (including a limited liability company and an unlimited liability company),
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corporation, unincorporated association or organization, governmental authority, syndicate or
other entity, whether or not having legal status.
"Plan" means this plan of compromise and arrangement filed by the Companies pursuant to the
CCAA, including any Schedules hereto, as may be amended, varied or supplemented hereafter in

accordance with the terms hereo1 or made at the direction of the Court in accordance with the
Meeting Order.
"Plan Transactions" means those transactions to be implemented and completed as described in
Section 6.2 hereof.

"Post-Filing Claim" means any indebtedness, liability or obligation of any of the Companies of
any kind that arises after the Filing Date, provided that Post -Filing Claims shall not include any
Restructuring Claims.
"Preferred Shares" means all preferred shares of Financing Inc. issued and outstanding as at the
Filing Date, including: (a) Class A Preferred Shares without par value; (b) Series 1 B Preferred
Shares without par value; and (c) Series 1 C Preferred Shares without par value.

"Proven Claim" means the Claim of an Affected Creditor as finally determined for distribution
purposes in acëordance with the Claims Process Order and any other applicable Order.
"Purchaser" means ACF Financial G.P. Ltd. or its nominee(s).
"Released Parties" means, collectively, and in their capacities as such: (i) the Companies; (ii)
legal counsel to the Companies; (iii) the Directors and Officers; and (iv) the Monitor and its legal

counsel.
"Required Majority" means, with respect to each Class, a majority in number of Affected
Creditors, whose Proven Claims represent at least two-thirds in value of the Affected Claims of
Affected Creditors in that Class, who actually vote at the Meeting, in person (virtually) or by
proxy, voting in favour of the Resolution.

"Resolution" means the resolution to approve the Plan and the transactions contemplated
thereby and which will be voted on by each of the Classes at the Meeting.
"Restructuring Claim" means any right or claim of any Person against either of the Companies
in connection with any indebtedness, liability or obligation of any kind whatsoever arising out of
the disclaimer or resiliation by the Companies of any agreement to which such Person is a party
in accordance with Section 32(1) of the CCAA.
"Sanction Order" means an Order to be made under the CCAA that, among other things,
sanctions, authorizes and approves, and directs the Companies to implement and complete, the
Plan, the Acquisition Agreement, the Plan Transactions and the Acquisition Transactions.

"ShareholderAgreement" means the Fourth Amended and Restated Shareholders Agreement
entered into as of March 3, 2015 between Financing Inc. and its shareholders.
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"Stay Period" has the meaning set out at paragraph 14 of the Initial Order, as amended from
time to time by subsequent Orders.
"Tax" or "Taxes" means any and all amounts subject to a withholding or remitting obligation
and any and all taxes, duties, fees, and other governmental charges, duties, impositions and
liabilities of any kind whatsoever whether or not assessed by the Taxing Authorities (including

any Claims by any of the Taxing Authorities), including all interest, penalties, fines, fees, other
charges and additions with respect to such amount.
"Tax Claim" means any Claim against either of the Companies for any Taxes in respect of any
taxation year or period ending on or prior to the Filing Date, and in any case where a taxation
year or period commences on or prior to the Filing Date, for any Taxes in respect of or
attributable to the portion of the taxation period commencing prior to the Filing Date and up to
and including the Filing Date. For greater certainty, a Tax Claim shall include, without
limitation, any and all Claims of any Taxing Authority in respect of transfer pricing adjustments
and any Canadian or non-resident Tax related thereto.

"Taxing Authorities" means Her Majesty the Queen in right of Canada, Her Majesty the Queen
in right of any province or territory of Canada, the Canada Revenue Agency and any similar
revenue or taxing authority of any state, province, territory or other political subdivision in any
other jurisdiction outside of Canada.

"Unaffected Claims" means, collectively:

(a)

any Claim of an employee of the Companies for wages, including accrued
vacation liabilities, but excluding severance or termination pay;

(b)

any Claims secured by any of the CCAA Charges;

(c)

any Claim that cannot be compromised due to the provisions of sections 5.1(2)
and 19(2) of the CCAA;

(d)

any Claims in respect of any payments referred to in sections 6(3), 6(5) and 6(6)
of the CCAA;

(e)

all Claims by creditors holding valid and enforceable security interests in any of
the assets of the Companies, other than Bondholder Claims;

(f)

any Claims of the Loan Funders, except to the extent that such Claims are Loan

Funder Unsecured Claims; and
(g)

any Post-Filing Claims.

"Undeliverable Distributions" has the meaning set out in Section 4.5 of this Plan.
"Unresolved Claim" means, with respect to a Claim, the amount of a Claim or such portion
thereof which has not yet been established as a Proven Claim, which is disputed and which is
subject to adjudication in accordance with the Claims Process Order, and is not barred pursuant
to the Claims Process Order.
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"Unsecured Claim" means any Claim other than an Unaffected Claim or a Bondholder Claim,
and for the avoidance of doubt includes a Loan Funder Unsecured Claim.
"Unsecured Creditors" means all Persons having Unsecured Claims.
"Unsecured Creditors' Pot" means the sum of $250,000 to be funded by the Purchaser to the
Monitor for distribution to the Unsecured Creditors in accordance with the Acquisition
Agreement and the terms of this Plan.
"Unsecured Creditor Class" means the Class consisting of the Unsecured Creditors.
"Website" means https ://www.bdo.ca/en-ca/extranets/creditloans/
1.2

Construction

In the Plan, unless otherwise stated or the context otherwise requires:

(a)

the division of the Plan into Articles and Sections and the use of headings are for
convenience of reference only and do not affect the construction or interpretation
of the Plan;

(b)

the words "hereunder", "hereof', and similar expressions, refer to the Plan and
not to any particular Article, Section or Schedule and references to Articles,
Sections and Schedules are to Articles and Sections of, and Schedules to the Plan;

(c)

words importing the singular include the plural and vice versa and words
importing any gender include all genders;

(d)

the words "includes" and "including", and similar terms of inclusion shall not,
unless expressly modified by the words only or solely, be construed as terms of
limitation, but rather shall mean "includes without limitation", or "including
without limitation", as applicable, so that references to included matters shall be
:regarded as illustrative without being either characterizing or exhaustive;

(e)

a reference to any statute is to that statute as now enacted or as the statute may
from time to time be amended, re-enacted or replaced, and includes any regulation

made thereunder;
(1)

a reference to any agreement, indenture or other document is to that document as
amended, supplemented, restated or replaced from time to time;

(g)

unless otherwise specified, all references to dollar amounts or to the symbol $ are
references to Canadian dollars; and

(h)

unless otherwise specified, all references to time herein and in any document
issued pursuant hereto mean local time in Vancouver, British Columbia, and any
reference to an event occurring on a Business Day shall mean prior to 5:00 p.m.
on such Business Day.
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Currency

1.3

For purposes relating to voting on the Plan and calculating distributions thereunder, any Claims
submitted and denominated in a currency other than Canadian dollars shall be converted to
Canadian dollars as at the Filing Date based on the Bank of Canada daily average exchange rate
for exchanging currency to Canadian dollars on the Filing Date.
1.4

Interest

Interest shall not accrue or be paid on any Affected Claims after the Filing Date, and no Affected
Claims shall be entitled to interest accruing on or after the Filing Date.
ARTICLE 2
PURPOSE, EFFECT OF PLAN AND OPERATIONS
Purpose of Plan

2.1

The purpose of the Plan is to: (i) facilitate a restructuring transaction whereby, pursuant to this
Plan and the Acquisition Agreement, the Purchaser will acquire all of the issued and outstanding
shares of Financing Inc.; and (ii) effect a compromise and settlement of all Affected Claims.

Overview of Plan

2.2

Upon implementation of the Plan, Persons having Affected Claims will have released the
Companies of all such Claims. The Directors and Officers of the Companies will be released
from all Affected Claims for which they are liable by virtue of them being a Director or Officer,
but not any other Claims, including claims identified under section 5.1(2) of the CCAA.

Pursuant to the Acquisition Agreement, the Purchaser is to become the sole shareholder of
Financing Inc., in consideration for which the Purchaser will pay to the Monitor the amounts
required to fund (a) the Bondholder Cash Distribution to all Bondholders with Bondholder
claims that are Proven Claims and who make Bondholder Elections, and (b) the Unsecured
Creditors' Pot for distribution to the Bondholders and Unsecured Creditors respectively in
accordance with the provisions of this Plan, as well as payment in full of all amounts secured by
the CCAA Charges other than the Interim Lender's Charge.

Unsecured Creditors with Proven Claims will receive their pro
Creditors' Pot.

rota

share of the Unsecured

Bondholders with Proven Claims will have the option to either:
(a)

Receive Amended Bonds in the full amount of their Proven Claim; or

(b)

Make a Bondholder Election to receive a Bondholder Cash Distribution
representing 35% of their Proven Claim.

It will be a term of the Sanction Order that the Bondholder Agreements shall be deemed to be
amended to reflect the terms of the Amended Bonds. Further, it will be a term of the Sanction
Order that the Existing Securities shall be automatically redeemed and cancelled on the next
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Business Day following the Effective Date without payment, consideration or other right, and
that the New Shares will be issued. It also will be a term of the Sanction Order that the
Shareholder Agreement will be cancelled and terminated as of and from the Effective Date.
Once completed, the restructuring will ensure the preservation of Financing Inc.'s assets and
business under the ownership of the Purchaser with a view to reinvigorating and expanding the
business pursuant to a long-term business plan.

Funding for distributions under the Plan is to be provided by the Purchaser pursuant to the
Acquisition Agreement and in accordance with the terms of this Plan. Absent the funding to be
provided by the Purchaser pursuant to the Acquisition Agreement, there is effectively little or no
source of funds for payments to Affected Creditors. Accordingly, the Plan is premised on the
expectation that affected stakeholders will derive a significantly greater benefit from the
restructuring transaction and resultant distributions than would result from a bankruptcy or
liquidation.
It is a condition precedent to the Acquisition Agreement that this Plan be approved by the
Required Majority of each Class, and the Court in the CCAA Proceedings.
2.3

Persons Affected by the Plan

The Plan will become effective on the Effective Date in accordance with the steps set out in
Section 6.2 hereof, and shall be binding on and enure to the benefit of the Companies, the
Affected Creditors, the Existing Securities-holders, the Directors and Officers and all other
Persons named or referred to in, or subject to, the Plan.
2.4

Unaffected Claims

The Plan does not affect Unaffected Claims. Persons with Unaffected Claims will not be entitled
to vote on or receive any distributions under the Plan in respect of such Claims. Nothing in the
Plan shall affect any of the Companies' rights and defences, both legal and equitable, with
respect to any :Unaffected Claim, including all rights with respect to legal and equitable defences
or entitlements to set -offs and recoupments against such Claims.
The Companies' obligations to the Loan Funders (other than in respect of any Loan Funder
Unsecured Claims) will be paid in accordance with alternative arrangements to be negotiated
concurrently with the filing and implementation of the Plan. If and to the extent that any Loan
Funder has a Loan Funder Unsecured Claim, that Claim will be subject to the terms of the Plan.
ARTICLE 3
CLASSIFICATION OF CREDITORS, VOTING CLAIMS AND RELATED MATTERS
3.1

Claims Process

The Claims Pocess shall be governed by the Claims Process Order and any other applicable
Order. Where there is any inconsistency between the terms of the Plan and any Order relating to
the Claims Process, the terms of the Claims Process Order will govern, except that the Plan will
govern with respect to the definition of "Unaffected Claims".
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Classes of Creditors

For purposes of voting on the Plan, there will only be two classes of creditors, being: (a) the

Bondholder Class; and (b) the Unsecured Creditor Class.
3.3

Meeting

The Meeting shall be convened on the Meeting Date, as set out in the Meeting Order, and held in
accordance with the CCAA, the Meeting Order and the Plan. At the Meeting, each Affected
Creditor voting, whether in person or by proxy, ballot or other voting instrument, shall vote on
the Resolution.
The only Persons entitled to attend the Meeting are: (i) Affected Creditors and their legal
counsel; (ii) the Companies and their legal counsel and advisors; (iii) the Directors and Officers
and their legal counsel and advisors; (iv) the Monitor and its legal counsel; (v) the Purchaser and
its legal counsel and advisors; and (vi) those Persons, including the holders of proxies, ballots or
other voting instruments, entitled to vote at the Meeting and their legal counsel and advisors.
Any other Person may be admitted only on invitation of the chair of the Meeting.
3.4

Voting at the Meeting

At the Meeting, the Affected Creditors shall vote on whether to approve the Resolution and each
Affected Creditor with a Proven Claim shall be entitled to one vote, which vote shall have a
value equal to the dollar value of its Proven Claim.
3.5

Parties Not Entitled to Vote

Persons having Unaffected Claims shall not be entitled to vote at the Meeting in respect of their

Unaffected Claims.
3.6

Contingent Claims

Any Affected Creditor holding a contingent claim shall value their claim and file a Proof of
Claim with appropriate support in accordance with the provisions of the Claims Process Order.
The Companies, in consultation with the Monitor, shall determine whether any contingent or

unliquidated claim shall be a Proven Claim, and value the same accordingly.
3.7

Fractions

An Affected Creditor's Proven Claim shall not include fractional numbers and Proven Claims
shall be rounded down to the nearest whole dollar amount without compensation.
3.8

Voting of Unresolved Claims

Subject to Section 3.5, each Affected Creditor holding an Unresolved Claim as of the date of the
Meeting shall be entitled to attend and vote at the Meeting. The Monitor shall keep a separate
record of votes cast by Affected Creditors holding Unresolved Claims and shall report to the
Court as to the number and amounts of any such votes if determined necessary by the Monitor.

The votes cast in respect of any Unresolved Claims shall not be counted for any purpose unless,
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until and oniy to the extent that such Unresolved Claim is finally determined to be a Proven
Claim.
3.9

Approval by Required Majority

The Monitor shall record and tabulate all votes cast at the Meeting. In order to be approved, the
Resolution must receive an affirmative vote by the Required Majority of each Class.
3.10

Assignment of Claims Prior to the Meeting

An Affected Creditor may transfer or assign the whole of its Claim prior to the Meeting in
accordance with the Claims Process Order, provided that the Companies and the Monitor shall
not be obliged to deal with any such transferee or assignee as an Affected Creditor in respect

thereof, including allowing such transferee or assignee to vote at the Meeting, unless actual
notice of the transfer or assignment, together with satisfactory evidence of such transfer or
assignment, has been received by the Monitor prior to 5:00 p.m. on the day that is at least two (2)
Business Days prior to the date of the Meeting. Upon transfer or assignment of a Claim in
accordance herewith, such transferee or assignee shall, for all purposes in accordance with the
Claims Process Order, the Meeting Order, the CCAA and the Plan constitute an Affected
Creditor and shall be bound by any and all notices previously given to the transferor or assignor
in respect of such Claim. Such transferee or assignee shall not be entitled to set off, apply,
merge, consolidate or combine any Claims assigned or transferred to it against or on account or
in reduction of any amounts owing by such person to any of the Companies and Claims acquired
by a transferee or assignee will not merge, consolidate or combine with any of the transferee's or
assignee's other Claims.
For greater certainty, the Companies and the Monitor shall not recognize partial transfers or
assignments of Claims by Affected Creditors.

ARTICLE 4
DISTRIBUTIONS AND PAYMENTS
4.1

Distributions to Affected Creditors

(a)

Bondholders

Bondholders, in accordance with the Bondholder Election, may elect whether they
wish to receive a Bondholder Cash Distribution in the amount of 35% of their
p
Claim in full satisfaction of such Proven Claim.
On the Distribution Date, the Monitor, on behalf of the Companies, shall make the
following distributions to each of the Bondholders having a Bondholder Claim
that is a Proven Claim as of that date:

(i)
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For those Bondholders who do not elect to receive a Bondholder Cash
Distribution, each such Bondholder shall receive an Amended Bond(s) of
equal value to their Bondholder Claim.

For the avoidance of doubt, any Bondholder who receives a Bondholder Cash
Distribution shall not be entitled to receive any Amended Bonds.

(b)

Unsecured Creditors
On the Distribution Date, the Monitor, on behalf of the Companies, shall
distribute to each Unsecured Creditor with a Proven Claim an amount equal to
theirpro rata share of the Unsecured Creditors' Pot.

The payments and distributions in this section shall be in full and final settlement and
satisfaction of the Affected Claims.
4.2

Delivery of Affected Creditor Distributions

Distributions to Affected Creditors under the Plan (including under the Amended Bonds) will be
paid in Canadian dollars and in such manner as the Monitor shall deem appropriate, including by
utilizing the bank accounts and payment process of the Companies.
4.3

Unresolved Claims and Distributions

An Affected Creditor holding an Unresolved Claim will not be entitled to receive a distribution
under the Plan in respect of any portion thereof unless and until such Unresolved Claim becomes
a Proven Claim.

The Companies, in consultation with the Monitor, shall complete the resolution of the
Unresolved Claims in accordance with the Claims Process Order, the Meeting Order, the
Sanction Order and the Plan.
4.4

Taxes

In connection with the Plan and all distributions hereunder, the Companies shall, to the extent
applicable, comply with all Tax withholding and reporting requirements imposed by any law of a
federal, state, provincial, local, or foreign taxing authority, and all distributions hereunder shall
be subject to, and made net o1 any such withholding and reporting requirements.
Notwithstanding any other provision of the Plan, each Affected Creditor that is to receive a
distribution pursuant to the Plan shall have sole and exclusive responsibility for the satisfaction
and payment of any Tax obligations imposed by any governmental entity, including income,
withholding and other Tax obligations, on account of such distribution.

4.5

Undeliverable Distributions

If a distribution to an Affected Creditor in respect of its Proven Claim is returned as
undeliverable (each, an "Undeliverable Distribution"), no further delivery will be required
unless and until the Monitor is notified in writing of such Affected Creditor's then current
address. Any obligation to an Affected Creditor relating to an Undeliverable Distribution will
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expire six (6) months after the Distribution Date, after which date any liability to such Affected
Creditor under the Plan (including under any Amended Bonds) will be forever barred,
discharged, released and extinguished with prejudice and without compensation and the amount
of any such Undeliverable Distribution payable in cash shall be repaid to the Purchaser. In
addition, following that date, the Companies and the Monitor shall not be liable to the Affected
Creditor or any other Person for any damages related to the Undeliverable Distribution. No
interest shall be payable in respect of an Undeliverable Distribution.
4.6

Assignment of Claims Subsequent to the Meeting

After the Meeting, an Affected Creditor may transfer or assign the whole, but not part, of its
Claim, provided that the Monitor shall not be obliged to make distributions to any transferee or
assignee of an Affected Creditor's Claim or otherwise deal with such transferee or assignee as an
Affected Creditor in respect thereof unless and until actual notice of the transfer or assignment,
together with satisfactory evidence of such transfer or assignment, has been received by the
Monitor prior to 5:00 p.m. on that day that is at least five (5) Business Days prior to the Final
Distribution Date. Upon transfer or assignment of a Claim in accordance herewith, such
transferee or assignee shall, for all purposes in accordance with the Claims Process Order,
constitute an Affected Creditor and shall be bound by notices given and steps taken in respect of
such Affected Creditor's Claim. For greater certainty, the Companies and the Monitor shall not
recognize partial transfers or assignments of Affected Creditors' Claims. A transferee or assignee
of an Affected Creditor's Claim shall not be entitled to set-off; apply, merge, consolidate, or
combine any such Claims assigned or transferred to it against or on account or in reduction of
any amounts owing by such transferee or assignee to any of the Companies.
4.7

Crown Priority Claims

Within six months after the date of the Sanction Order, the Companies will pay in full to Her
Majesty in Right of Canada or of a province all amounts that were outstanding at the Filing Date
and are of a kind that could be subject to a demand under:
(a)

subsection 224(1.2) of the Income Tax Act;

(b)

any provision of the Canada Pension Plan or of the Employment Insurance Act
that refers to subsection 224(1.2) of the Income Tax Act and provides for the
collection of a contribution, as defined in the Canada Pension Plan, or an
employee's premium, or employer's premium, as defined in the Employment
Insurance Act, or a premium under Part VII. 1 of that Act, and of any related
interest, penalties or other amounts; or

(c)

any provision of provincial legislation that has a similar purpose to subsection
224(1.2) of the Income Tax Act, or that refers to that subsection, to the extent that
it provides for the collection of a sum, and of any related interest, penalties or
other amounts, where the sum:

(i)
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is of the same nature as a contribution under the Canada Pension Plan if
the province is a "province providing a comprehensive pension plan" as
defined in subsection 3(1) of the Canada Pension Plan and the provincial
legislation establishes a "provincial pension plan" as defined in that
subsection.

SANCTION ORDER AND

ARTICLE 5
TO PLAN IMPLEMENTATION

CONI)ITIONS

Application for Sanction Order

5.1

If the Plan is approved by the Required Majority of each of the Classes, the Companies shall
apply to the Court for the Sanction Order. The Companies shall use all commercially reasonable
efforts to obtain the Sanction Order on or before December 15, 2020. Subject to the Sanction
Order being granted and the satisfaction or waiver by the Companies of the Conditions
Precedent, the Plan will be implemented by the Companies as provided in Section 6.2.
Effect of the Sanction Order

5.2

In addition to sanctioning the Plan, the Sanction Order to be sought by the Companies will,
without limitation to any other terms that it may contain:

(a)

confirm that the Meeting was duly called and held in accordance with the Meeting
Order;

(b)

declare that: (i) the Plan has been approved by the Required Majority of each of
the Classes in conformity with the CCAA; (ii) the Companies have complied with
the provisions of the CCAA and all Orders in all respects; (iii) the Court is
satisfied that the Companies have not done or purported to do anything that is not
authorized by the CCAA; and (iv) the Plan and the transactions contemplated
thereby are fair and reasonable;

(c)

declare that, as at the Effective Time, the Plan and all associated steps,
compromises, transactions, arrangements, assignments, releases and the
restructuring effected thereby are approved, binding and effective as herein set out
upon the Companies, all Affected Creditors, and all other Persons affected by the
Plan;

(d)

declare that the compromises, arrangements, discharges and releases referred to in
the Plan are approved and shall become binding and effective in accordance with
the Plan;

(e)

compromise, discharge and release the Companies from any and all Affected
Claims and declare that the ability of any Person to proceed against any of the
Companies in respect of or relating to any such Affected Claims shall be forever
discharged, extinguished, released and restrained, and all proceedings with respect
to, in connection with or relating to such Affected Claims shall be permanently
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stayed against the Companies, subject only to the right of Affected Creditors to
receive distributions pursuant to the Plan in respect of their Affected Claims;

(f)

authorize and direct the Companies, after the Effective Date, to complete the Plan
Transactions and the Acquisition Transactions, all without the need for any
further approvals or actions on the part of the Directors and Officers or any other
Persons;

(g)

declare that, subject to the performance by the Companies of their obligations
under the Plan, all obligations, contracts, agreements, leases or other
arrangements to which any of the Companies are a party shall be and remain in
full force and effect, unamended, as at the Effective Date, unless renegotiated,
disclaimed or resiliated prior to the Effective Date, and no party to any such
obligation or agreement shall, on or following the Effective Date, accelerate,
terminate, refuse to renew, rescind, refuse to perform or otherwise disclaim or
resiliate its obligations thereunder, or enforce or exercise (or purport to enforce or
exercise) any right or remedy under or in respect of any such obligation or
agreement, by reason:
(i)

of any event which occurred prior to, and not continuing after, the
Effective Date or which is or continues to be suspended or waived under
the Plan, which would have entitled any other party thereto to enforce
those rights or remedies;

(ii)

that the Companies have sought or obtained relief or have taken steps as
part of the Plan or under the CCAA;

(iii)

of any default or event of default arising as a result of the financial
condition or insolvency of the Companies;

(iv)

of the effect upon the Companies of the completion of any of the
transactions contemplated under the Plan or the Acquisition Agreement;
and

(v)

of any compromises, settlements, restructurings and releases effected
pursuant to the Plan;

(h)

authorize all Persons named in the Plan to perform their functions and fulfil their
obligations under the Plan to facilitate the implementation of the Plan;

(i)

declare that all distributions to the Affected Creditors under the Plan are for the
account of the Companies and the fulfillment of the Companies' obligations under
the Plan;

(j)

declare that the Stay Period under the Initial Order continues until the discharge
of the Monitor;
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(k)

declare that the Bondholder Agreements shall be deemed to be amended to reflect
the terms of the Amended Bonds;

(I)

confirm the releases contemplated in Section 7.2; and

(m)

authorize and direct the Monitor to apply to the Court for its discharge.
Conditions Precedent to Plan Implementation

5.3

The implementation of this Plan is subject to the satisfaction or waiver of the following
Conditions Precedent on or prior to the Effective Date:

(a)

the Acquisition Agreement has been executed by Financing Inc. and the
Purchaser;

(b)

all conditions precedent to the Acquisition Agreement shall have been satisfied or
waived in accordance therewith;

(c)

the Plan shall have been approved by the Required Majority of each of the
Classes;

(d)

the Plan shall have been approved and sanctioned by the Court, and the Sanction
Order is in full force and effect and all applicable appeal periods in respect thereof
have expired and any appeals therefrom have been finally disposed of by the
applicable appellate court;

(e)

all definitive legal documentation contemplated by the Plan and the Sanction
Order, and necessary to complete the Plan Transactions, shall have been finalized,
executed and held in escrow for release on the Effective Date; and

(f)

the Purchaser shall have delivered funds to the Monitor in an amount sufficient to
fund the Bondholders' Pot and the Unsecured Creditors' Pot under this Plan.

Any Condition Precedent other than any statutoly requirements regarding the voting, approval

and sanctioning of the Plan pursuant to the provisions of the CCAA may be waived by the
Companies with the written consent of the Purchaser.
ARTICLE 6
REORGANIZATION
6.1

Corporate and Other Authorizations

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under the Plan involving corporate or other action of the Companies will occur and
be effective as of the Effective Time and will be authorized and approved under the Plan and by
the Court, where appropriate, as part of the Sanction Order, in all respects and for all purposes
without any requirement of further action by any of the Directors and Officers or Existing
Securities -holders. All necessaiy approvals to take actions, if required, shall be deemed to have
been obtained from the boards of directors of the Companies.

LEGAL_35 183061.3

DocuSign Envelope ID: 644DD328 -53D3 -4399 -980D -B4B42F694160

-

6.2

17-

Plan Transactions

On or prior to the Effective Date, all Conditions Precedent must be satisfied or waived in
accordance with the Plan and the Sanction Order, and all actions, documents, agreements and
funding necessary to implement all of the following transactions must be in place and be final
and irrevocable prior to the Effective Date and shall then be held in escrow and shall be released
without any further act or formality and no other act or formality shall be required.

On the Effective Date, the following transactions will be deemed to have occurred:
(a)

the reorganization of Financing Inc.'s share capital as described in Article 6.3 of
this Plan; and

(b)

the Acquisition Transactions.

Notwithstanding anything to the contrary herein, after the Effective Date, the Companies, shall
take such steps as are necessaiy to record, document and give effect to the Plan Transactions.
6.3

Reorganization of Financing Inc.'s Share Capital

Subject to the satisfaction of the conditions set out in Article 5.3 of this Plan, the following steps,
or transactions are to be immediately effected on the next Business Day following the
Effective Date, and be deemed to have occurred, in the following order without any further act or
formality required on the part of any Person:
events,

(a)

all Common Shares shall be cancelled and shall be of no further force or effect,
and the obligations of Financing Inc. thereunder or in any way related thereto
shall be satisfied and discharged, with no compensation or participation being
provided or payable therefor, or in connection therewith, and all certificates
formerly representing the Common Shares shall be deemed to be cancelled and
shall be null and void;

(b)

Financing Inc. shall issue the New Shares to the Purchaser;

(c)

All remaining Existing Securities shall be cancelled and shall be of no further
force or effect, and the obligations of Financing Inc. thereunder or in any way
related thereto shall be satisfied and discharged, with no compensation or
participation being provided or payable therefor, or in connection therewith, and
all certificates formerly representing the Existing Secirities shall be deemed to be
cancelled and shall be null and void; and

(d)

The Shareholder Agreement shall be terminated and shall be null and void..
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ARTICLE 7
EFFECT OF PLAN
7.1

Binding Effect of the Plan

The Plan (including, without limitation, the releases and injunctions contained herein), upon
being sanctioned and approved by the Court pursuant to the Sanction Order shall be binding as of
the Effective Time on all Persons irrespective of the jurisdiction in which the Persons reside or in
which the Claims arose and shall constitute:
(a)

full, final and absolute settlement of all rights of any Affected Creditor; and

(b)

an absolute release, extinguishment and discharge of all indebtedness, liabilities
and obligations of or in respect of any Affected Claim.

7.2

Released Parties

From and after the filing of the Monitor's Implementation Certificate with the Court, each of the
Released Parties will be released and discharged from any and all demands, claims, actions,
causes of action, counterclaims, suits, debts, sums of money, accounts, covenants, damages,
judgments, expenses, executions, liens and other recoveries on account of any indebtedness,
liability, obligation, demand or cause of action of whatever nature that any Person (including any
Person who may claim contribution or indemnification against or from the Released Parties) may
be entitled to assert, including any and all Claims in respect of statutory liabilities of Directors
and Officers, whether known or unknown, matured or unmatured, direct, indirect or derivative,
foreseen or unforeseen, existing or hereafter arising, based in whole or in part on any act or
omission, transaction, dealing or other occurrence existing or taking place on or prior to the
Effective Time relating to, arising out of or in connection with any Claim, including any Claim
arising out of (i) the restructuring, disclaimer, resiliation, breach or termination of any contract,
lease, agreement or other arrangement, whether written or oral, (ii) the Plan; (iii) the Plan
Transactions and any other transaction referenced in and relating to the Plan; and (iv) the CCAA
Proceedings.
From and after the Effective Time, all Persons, along with their respective affiliates, present and
former officers, directors, employees, associated individuals, auditors, financial advisors, legal
counsel, other professionals, sureties, insurers, indemnities, agents, dependants, heirs,
representatives and assigns, as applicable, are permanently and forever barred, estopped, stayed
and enjoined, on and after the Effective Time, with respect to claims against the Released
Parties, from:

(a)

commencing, conducting or continuing in any manner, directly or indirectly, any
action, suits, demands or other proceedings of any nature or kind whatsoever
(including, without limitation, any proceeding in a judicial, arbitral,
administrative or other forum) against any of the Released Parties;

(b)

enforcing, levying, attaching, collecting or otherwise recovering or enforcing by
any manner or means, directly or indirectly, any judgment, award, decree or order
against any of the Released Parties or their property;
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(c)

commencing, conducting or continuing in any manner, directly or indirectly, any
actions, suits or demands, including without limitation by way of contribution or
indemnity or other relief, in common law, or in equity, breach of trust or breach of
fiduciary duty or under the provisions of any statute or regulation, or other
proceedings of any nature or kind whatsoever (including, without limitation, any
proceeding in a judicial, arbitral, administrative or other forum) against any
Person who, as a result, makes or might reasonably be expected to make a claim,
in any manner or forum, against any of the Released Parties;

(d)

creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any
lien or encumbrance of any kind; or

(e)

taking any actions to interfere with the implementation or consummation of this
Plan or the transactions contemplated therein.

7.3

Claims Not Released

For clarity, nothing in Sections 7.1 or 7.2 will release or discharge:

(a)

the Companies from or in respect of any Unaffected Claim or their obligations to
Affected Creditors under the Plan or under any Order; and

(b)

a Released Party if the Released Party is adjudged by the express terms of a
judgment rendered on a final determination on the merits to have committed fraud
or wilful misconduct or to have been grossly negligent or, in the case of Directors,
in respect of any claim referred to in section 5.1(2) of the CCAA.

7.4

Consents, Waivers and Agreements at the Effective Time

At the Effective Time, each Affected Creditor will be deemed to have consented and agreed to
all of the provisions of the Plan, in its entirety. Without limitation to the foregoing, each Affected
Creditor will be deemed:

(a)

to have executed and delivered to the Companies all consents, assignments,
releases and waivers, statutory or otherwise, required to implement and carry out

the Plan in its entirety;

(b)

to have waived any default by

(c)

to have agreed

(d)

from and after the Effective Time, such Affected Creditor shall be deemed to have
waived any and all defaults of the Companies then existing or previously

LEGAL_35183 06 1.3

or rescinded any demand for payment against the
Companies that has occurred on or prior to the Effective Date;

that, if there is any conflict between the provisions, express or
implied, of any agreement or other arrangement, written or oral, existing between
such Affected Creditor and any of the Companies with respect to an Affected
Claim as at the Effective Date and the provisions of the Plan, then the provisions
of the Plan take precedence and priority and the provisions of such agreement or
other arrangement are amended accordingly; and
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committed or caused by the Companies, directly or indirectly, or non-compliance
with any covenant, warranty, representation, term, provision, condition or
obligation, express or implied, in any contract, credit document, agreement for
sale, lease or other agreement, written or oral, and any and all amendments or
supplements thereto, existing between such Affected Creditor and any of the
Companies arising from the CCAA Proceedings or the transactions contemplated
by the Plan and the failure by the Companies to receive any consent from such
Affected Creditor to any transaction contemplated by the Plan and any and all
notices of default and demands for payment under any instrument, including any
guarantee arising from such default, shall be deemed to have been rescinded.
ARTICLE 8
GENERAL
8.1

Amendments to the Plan

Before and during the Meeting, with the prior express consent of the Purchaser, the Companies
may at any time and from time to time, amend the Plan by written instrument and the Monitor
shall post such amendment on the Website. The Monitor will advise all Affected Creditors
present at the Meeting of the details of any such amendment prior to the vote being taken to
approve the Resolution.
After the Meeting, with the prior written consent of the Purchaser, the Companies may at any
time and from time to time amend the Plan:

(a)

without an Order if, in the opinion of the Monitor, such amendment would not be
materially prejudicial to the interests of the Affected Creditors under the Plan or is
necessary to give effect to the full intent of the Plan or the Sanction Order; or

(b)

pursuant to

8.2

an Order made on notice to all Persons potentially affected by such
variation, amendment, modification or supplement.
Severability

If, prior to the Effective Time, any provision of the Plan is held by the Court to be invalid, void
or unenforceable, the Court, at the request of the Companies with the prior written consent of the
Purchaser, may alter and interpret such provision to make it valid or enforceable to the maximum
extent practicable, consistent with the original purpose of such provision, and such provision will
then be applicable as altered or interpreted and the remainder of the provisions of the Plan will
remain in full force and effect and will in no way be invalidated by such alteration or
interpretation.
8.3

Deeming Provisions

In the Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
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8.4

Paramountcy

From and after the Effective Time, any conflict between the Plan and the covenants, warranties,
representations, terms, conditions, provisions or obligations, expressed or implied, of any
contract, mortgage, security agreement, indenture, trust indenture, loan agreement, commitment
letter, agreement for sale, bylaws of the Companies, lease or other agreement, wriften or oral and
any and all amendments or supplements thereto existing between one or more of the Affected
Creditors and either of the Companies as at the Effective Date will be deemed to be governed by
the terms, conditions and provisions of the Plan and the Sanction Order. Notwithstanding the
foregoing, as between the Plan and the Sanction Order, the terms of the Sanction Order shall take
precedence.
8.5

Set-Off

Subject to Sections 3.10 and 4.6, the law of set-off applies to all Affected Claims.
8.6

Responsibilities of the Monitor

The Monitor is acting in its capacity as monitor of the Companies in the CCAA Proceedings and
not in its personal capacity and will not be responsible or liable for any obligations of the
Companies under the Plan, including with respect to the making of distributions or the receipt of
any distribution by an Affected Creditor pursuant to the Plan. The Monitor will have the powers
and protections granted to it by the Plan, the CCAA and any Orders.
8.7

Different Capacities

Persons who are affected by the Plan may be affected in more than one capacity. Unless
expressly provided herein to the contrary, a Person will be entitled to participate hereunder in
each such capacity in accordance with the Meeting Order. Any action taken by a Person in one
capacity will not affect such Person in any other capacity, unless otherwise provided in the
Meeting Order, or unless expressly agreed by the Person in writing.

8.8

Further Assurances

At the request of the Monitor, the Companies or the Purchaser, each of the Persons named or
referred to in, or subject to, the Plan will execute and deliver all such documents and instruments
and do all such acts and things as may be necessary or desirable to cariy out the full intent and
meaning of the Plan and to give effect to the transactions contemplated herein, including the Plan
Transactions and the Acquisition Transactions, notwithstanding any provision of the Plan that
deems any transaction or event to occur without further formality.
8.9

Governing Law

The Plan will be governed by and construed in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable therein.
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Notices

8.10

Except as otherwise provided for in the Meeting Order, any other notice or other communication
to be delivered or filed hereunder must be in writing and reference the Plan and may, subject as
hereinafter provided, be made or given by personal delivery, ordinary mail, facsimile or by email (scanned copy) addressed to the respective parties as follows:

(a)

if to the Companies:

Creditloans Canada Financing Inc. and Creditloans Canada Capital Inc.
500 2550 Victoria Park Avenue
North York, Ontario M2J 5A9
Attention: Nathan Slee and Kiya Hushyar
Email:
nathan.slee(progressa.com
kiya.hushyar@progressa.com
-

With a copy to:
McMillan LLP
Royal Centre, 1055 West Georgia Street, Suite 1500
Vancouver, British Columbia V6E 4N7
Attention: Vicki Tickle and Daniel Shouldice
Email:
vicki.tickle@mcmillan.ca

daniel.shouldice@mcmillan.ca

(b)

if to the Monitor:

BDO Canada Limited, in its capacity as court-appointed monitor of the
Companies
Attention: Ilya Margulis
imargulisibdo.ca
Email:

With a copy to:
Fasken Martineau DuMoulin LLP
Suite 2900, 550 Burrard Street
Vancouver, British Columbia V6C 3A8
Attention: Kibben Jackson and Glen Nesbitt
Email:
kjacksonfasken.com
gnesbittfasken.com

or to such other address as any party may from time to time notify the others in accordance with
this section. All such communications that are delivered will be deemed to have been received on
the day of delivery. All such communications that are sent by e-mail (scanned copy) will be
deemed to be received on the day sent if sent before 5:00 p.m. on a Business Day and otherwise
will be deemed to be received on the Business Day next following the day upon which such email (scanned copy) was sent. Any notice or other communication sent by mail will be deemed
to have been received on the fifth Business Day after the date of mailing. The unintentional
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failure by the Companies to give a notice contemplated hereunder will not invalidate any action
taken by any Person pursuant to the Plan. For clarity, any notice or communication in respect of
a notice of dispute of claim filed with the Monitor must be delivered to the Monitor in
accordance with the Claims Process Order.
DATED at the City of Vancouver, in the Province of British Columbia, this 18th day of
November, 2020.

Creditloans Canada Financing Inc. and
Creditloans Canada Capital Inc.
DocuSigned by:

Per:

OS834D2AC7O4S7...

Authorized Signatory
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ACQUISITION AGREEMENT
THIS AGREEMENT is dated as of December

8th
,

2020

BETWEEN:
CREDITLOANS CANADA FINANCING INC., a
corporation incorporated under the laws of British

Columbia ("Financing Inc.")
-

and

-

ACF FINANCIAL PARTNERS INC., a corporation
incorporated under the laws of British Columbia (the
"Purchaser")

RECITALS:
A.

Pursuant to an Order of the Supreme Court of British Columbia (the "Court") granted on
September 30, 2020 (the "Initial Order"), Financing Inc. and Creditloans Canada Capital Inc.
("Capital Inc." and together with Financing Inc., the "Companies") entered into proceedings
pursuant to the Companies' Creditors Arrangement Act (the "CCAA Proceedings").

B.

The Initial Order was amended and restated pursuant to an Amended and Restated Initial Order
granted by the Court on October 2, 2020 (the "ARIO").

C.

By the ARIO, the Court approved a DIP commitment letter dated October 1, 2020 among
Financing Inc., as borrower, Capital Inc., as guarantor, and JWC Opportunities Fund Inc. (the
"Interim Lender"), as interim lender (the "DIP Commitment Letter") and the Interim Lender's
Charge (as defined below);

D.

The Companies have developed the CCAA Plan (as defined below) to (i) facilitate a restructuring
transaction whereby the Buyer will become the sole shareholder of Financing Inc.; and (ii) effect
a compromise and settlement of certain creditor claims, subject to Court and creditor approval;
and

E.

The Purchaser intends to subscribe for securities in the capital of Financing Inc. on the terms
and conditions set out in this Agreement.

THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties agree as follows:
ARTICLE I

INTERPRETATION
1.1

Definitions

In this Agreement the following terms have the following meanings:

(a)
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"Acquisition Transaction" means the sale and issuance of the Acquired Shares
provided for in this Agreement.
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(b)

"Affiliate" has the meaning ascribed to such term in the Business Corporations Act
(British Columbia).

(c)

"Acquired Shares" means 1,000 fully paid and non -assessable common shares in
the capital of Financing Inc. to be issued pursuant to the CCAA Plan.

(d)

"Administration Charge" means the charge provided for at paragraph 33 of the
ARIO, securing the fees and disbursements of the Monitor, counsel to the Monitor
and counsel to the Companies.

(e)

"Agreement" means this agreement, including all Schedules, as it may be
supplemented, amended, restated or replaced from time to time by written agreement
between the Parties.

(f)

"Applicable Law" means, at any time, with respect to any Person, property,
transaction or event, all applicable laws, statutes, regulations, treaties, judgments
and decrees and (whether or not having the force of law) all applicable official
directives, rules, consents, approvals, by-laws, permits, authorizations, guidelines,
orders and policies of any Governmental Authority having authority over that Person,
property, transaction or event.

(g)

"Approval Order" means an order of the Court in the CCAA Proceedings in a form
acceptable to the Purchaser in its sole discretion approving this Agreement and the
Acquisition Transaction.

(h)

"ARIO" is defined in Recital B.

(i)

"Bonds" means any of the outstanding bondsissued by Capital Inc. pursuant to the
following agreements: (a) a Junior Bondholders Agreement dated June 26, 2014;
and (b) a Junior Bondholders Agreement dated April 30, 2017.

(j)

"Bondholder" means any holder of the Bonds.

(k)

"Bondholder Cash Distribution" means a payment in the amount of 35 cents for
each whole dollar of a Bondholder's Bondholder Claim.

(I)

"Bondholder Claim" means any Claim of a Bondholder arising solely in relation to
its status as a Bondholder.

(m)

"Bondholder Election" means the option for each Bondholder to elect to receive a
Bondholder Cash Distribution.

(n)

"Business" means the business carried on by Financing Inc.

(o)

"Business Day" means any day other than a Saturday, Sunday or statutory holiday
in the Province of British Columbia or any other day on which the principal chartered
banks located in the City of Vancouver are not open for business during normal
banking hours.

(p)

"Purchaser" means ACE Financial Partners Inc.

(q)

"Capital Inc." is defined in Recital A.
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(r)

"Cash Payment" means the aggregate cash payment to the Monitor equat to:

(i)

$250,000 to be distributed to the Unsecured Creditors (as defined in the
CCAA Plan) pursuant to the CCAA Plan; plus

(ii)

the amount sufficient to pay the Bondholder Cash Distribution to all
Bondholders with Bondholder Claims that are Proven Claims who make
Bondholder Elections; plus

(iii)

the amount sufficient to pay in full all outstanding amounts secured by the
CCAA Charges, other than the Interim Lenders Charge.

(s)

"CCAA" means the Companies' Creditors Arrangement Act.

(t)

"CCAA Charges" means collectively, the Administration Charge, the Interim Lender's
Charge, and the D&O Charge.

(u)

"CCAA Plan" means a plan or compromise and/or arrangement on terms acceptable
to the Purchaser and shall be substantially in the form attached as Schedule "A".

(v)

"CCAA Proceedings" is defined in Recital A.

(w)

"Closing" means the successful completion of the Acquisition Transaction.

(x)

"Closing Date" means the date on which the conditions precedent set out in Sections
4.1 and 4.2 are satisfied or waived, provided that in no event shall such date be later
than December 31, 2020 unless otherwise agreed on by Financing Inc. and the
Purchaser in writing.

(y)

"Communication" means any notice, demand, request, consent, approval or other
communication which is required or permitted by this Agreement to be given or made
bya Party.

(z)

"Companies" is defined in Recital A.

(aa)

"Court" is defined in Recital A.

(bb)

"D&O Charge" means the charge in favour of the directors and officers of the
Companies provided for at paragraph 24 of the ARIO, securing the Companies'
indemnity obligations to the directors and officers of the Companies as set forth in
the ARIO.

(cc)

'DIP Commitment Letter" is defined in Recital C.

(dd)

"Encumbrances" means any and all security interests, trusts, liens, mortgages,
charges and encumbrances and claims of secured creditors, statutory or otherwise,
in favour of any Person against the Acquired Shares.

(ee)

"Existing Securities" means the common shares, Class A preferred shares, Series
I B preferred shares or Series I C preferred shares in the capital of Financing Inc.,
any and all options and warrants issued by Financing Inc. to acquire any of the
common shares, Class A preferred shares, Series I B preferred shares or Series I
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C preferred shares in the capital of Financing Inc.; and any other document,
instrument or writing of Financing Inc. commonly known as a security.

(if)

"Financing Inc." means Creditloans Canada Financing Inc.

(gg)

"Governmental Authority" means (i) any federal, state, provincial, local, municipal,
regional, territorial, aboriginal, or other government, governmental or public
department, branch, ministry, or court, domestic or foreign, including any district,
agency, commission, board, arbitration panel or authority and any subdivision of the
foregoing exercising or entitled to exercise any administrative, executive, judicial,
ministerial, prerogative, legislative, regulatory or taxing authority or power of any
nature, or (ii) any quasi -governmental or private body exercising any regulatory,
expropriation or taxing authority under or for the account of any of the foregoing, in
each case having jurisdiction Over a Party, the Acquired Shares or the Acquisition
Transaction.

(hh)

'Initial Order" is defined in Recital A.

(ii)

"Interim Lender" is defined in Recital C.

(jj)

"Interim Lender's Charge" has the meaning given thereto in the ARIO.

(kk)

"Monitor" means BDO Canada Limited.

(II)

"Monitor's Certificate" means the certificate substantially in the form attached to,
and to be delivered in accordance with, the Approval Order.

(mm)

"Parties" means Financing Inc. and the Purchaser, together, and "Party" means any
of them.

(nn)

"Person" means an individual, body corporate, sole proprietorship, partnership or
trust or unincorporated association, unincorporated syndicate, unincorporated
organization, or another entity, and a natural person, acting in his or her individual
capacity or in his or her capacity as executor, trustee, administrator or legal
representative, and any Governmental Authority.

(oo)

"Plan Transactions" has the meaning given to it in the CCAA Plan.

(pp)

"Proven Claim" has the meaning given to it in the CCAA Plan.

(qq)

"Subscription Price" is defined in Section 2.2.

(rr)

"Tax" or "Taxes" means (i) all federal, state, local and foreign taxes, charges, fees,
imposts, levies or other assessments, including income, gross receipts, excise,
employment, sales, use, transfer, license, payroll, franchise, stamp, withholding,
social security, unemployment, real property, personal property, alternative or add on
minimum, estimated or other taxes, charges, fees, imposts, levies or other
assessments, including any interest, penalties or additions thereto, whether disputed
or not, and (ii) any liability for any items described in clause (i) payable by reason of
transferee liability or operation of law.
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Certain Rules of Interpretation

(a)

In this Agreement, words signifying the singular number include the plural and vice versa,
and words signifying gender include all genders. Every use of the word 'including" in this
Agreement is to be construed as meaning "including, without limitation".

(b)

The division of this Agreement into Articles and Sections, the insertion of headings and
the provision of a table of contents are for convenience of reference only and do not
affect the construction or interpretation of this Agreement.

(c)

References in this Agreement to an Article, Section or Schedule are to be construed as
references to an Article, Section or Schedule of this Agreement unless the context
req uires otherwise.

(d)

If any provision of a Schedule conflicts with or is at variance with any provision in the
body of the Agreement, the provisions in the body of this Agreement shall prevail to the
extent of the conflict.

(e)

All documents executed and delivered pursuant to the provisions of this Agreement are
subordinate to the provisions hereof and the provisions hereof shall govern and prevail
in the event of a conflict.

(f)

Unless otherwise specified in this Agreement, time periods within which or following
which any payment is to be made or act is to be done will be calculated by excluding the
day on which the period commences and including the day on which the period ends. If
the last day of a time period is not a Business Day, the time period will end on the next
Business Day.

(g)

Unless otherwise specified, any reference in this Agreement to any Applicable Law
includes all regulations made thereunder or in connection therewith from time to time,
and is to be construed as a reference to such statute as amended, supplemented or
replaced from time to time.

(h)

Unless otherwise specified, all references to currency in this Agreement are in Canadian
dollars.

1.3

Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable therein and each of the Parties irrevocably attorns
to the non-exclusive jurisdiction of the courts of the Province of British Columbia.
1.4

Entire Agreement

This Agreement constitutes the entire agreement between the Parties pertaining to the subject matter
of this Agreement and supersedes all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the Parties and there are no representations, warranties or other agreements
between the Parties, express or implied, in connection with the subject matter of this Agreement except
as specifically set out in this Agreement or in any of the other agreements and documents delivered
under this Agreement. No Party has been induced to enter into this Agreement in reliance on, and there
will be no liability assessed, either in tort or contract, with respect to, any warranty, representation,
opinion, advice or assertion of fact, except to the extent it has been reduced to writing and included as
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a term in this Agreement or in any of the other agreements and documents delivered under this
Agreement.
1.5

Time of Day

Unless otherwise specified, references to time of day or date mean the local time or date in the City of
Vancouver, Province of British Columbia, Canada.

1.6

Business Day

Whenever any payment to be made or action to be taken under this Agreement is required to be made
or taken on a day other than a Business Day, the payment is to be made or action taken on the next
Business Day following.
1.7

Schedules

The following is a list of Schedules:
Schedule
'A"

Subject Matter
CCAA Plan

ARTICLE 2
ACQU IS ITION
2.1

Issuance and Sale of Acquired Shares

Subject to the terms and conditions of this Agreement, Financing Inc. will issue and sell 100% of the
Acquired Shares to the Purchaser and the Purchaser will subscribe for such Acquired Shares on the
Closing Date.
2.2

Purchase Price

In consideration for the Acquired Shares, the Purchaser shall pay $1.00 to Financing Inc. (the
"Subscription Price") on the Closing Date.
2.3

Closing Payments

In connection with the Closing, an amount equal to the Cash Payment will be paid to the Monitor on
behalf of Financing Inc. as an advance from the Purchaser to Financing Inc. to be distributed by the
Monitor in accordance with the CCAA Plan.
2.4

"As is, Where is"

The Purchaser acknowledges that Financing Inc. is selling and issuing the Acquired Shares on an "as
is, where is" basis. Without limiting the generality of the foregoing, any and all conditions, warranties or
representations expressed or implied pursuant to Applicable Law do not apply to this Acquisition
Transaction and have been waived by the Purchaser, subject to the conditions precedent in favour of
the Purchaser listed in section 4.1 of this Agreement.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES
3.1

Purchaser's Representations

The Purchaser represents and warrants to Financing Inc. and acknowledges that Financing Inc. is
relying upon such representations and warranties, that:
(a)

the Purchaser. is a corporation duly formed, organized and subsisting under the laws of
British Columbia;

(b)

subject to obtaining the Approval Order:

(c)

3.2

(i)

the Purchaser has the necessary power, authority and capacity to enter into,
execute and deliver and perform its obligations under this Agreement and
consummate the Acquisition Transaction;

(ii)

the entering into, execution and delivery by the Purchaser of this Agreement and
the performance of its obligations under this Agreement and the consummation
of the Acquisition Transaction have been duly authorized by all necessary
corporate actions on the part of the Purchaser; and

(iii)

this Agreement is constitutes a legal, valid and binding obligation of the
Purchaser, enforceable against it in accordance with its terms except: (i) as
limited by laws of general application relating to bankruptcy, insolvency and the
relief of debtors, (ii) as limited by rules of law governing specific performance,
injunctive relief or other equitable remedies, and (iii) as limited by general
principles of equity;

the Purchaser is not a party to, bound or affected by or subject to any indenture,
agreement, instrument, order, judgment or decree which would be violated, contravened
or breached by the execution and delivery by it of this Agreement or the performance by
it of any of the terms contained in this Agreement; and
Financing Inc. Representations

Financing Inc. represents and warrants to the Purchaser, and acknowledges that the Purchaser is
relying upon such representations and warranties, that:
(a)

Financing Inc. is a corporation duly formed, organized and subsisting under the laws of
British Columbia;

(b)

subject to obtaining the Approval Order:
(i)
I

(ii)
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(iii)

this Agreement is constitutes a legal, valid and binding obligation of Financing
Inc., enforceable against it in accordance with its terms except: (i) as limited by
laws of general application relating to bankruptcy, insolvency and the relief of
debtors, (ii) as limited by rules of law governing specific performance, injunctive
relief or other equitable remedies, and (iii) as limited by general principles of
equity;

(c)

the authorized capital of Financing Inc. as of the date hereof consists of 2,528,446
common shares and 588,916 Class A preferred shares, 459,900 Series 1 B preferred
shares and 758,592 Series 1 C preferred shares, of which 2,528,446 common shares
are issued and outstanding, 588,916 Class A preferred shares are issued and
outstanding, 459,900 Series 1 B preferred shares are issued and outstanding and
758,592 Series I C preferred shares are issued and outstanding. There are 526,237
warrants to purchase common shares and Series 1 B preferred shares in the capital of
Financing Inc. All of the outstanding Existing Securities have been duly authorized and
validly issued in compliance with Applicable Laws as fully paid and nonassessable;

(d)

the Acquired Shares, when issued and delivered and paid for in compliance with the
provisions of this Agreement, will be validly issued, fully paid and nonassessable. The
Acquired Shares will be free of any Encumbrances and will not be subject to any
preemptive rights or rights of first refusal;

(e)

to the best of Financing Inc.'s knowledge, no actions or proceedings are pending and
none have been threatened to restrain or prohibit the completion of the Acquisition

Transaction.
ARTICLE 4
CONDITIONS

Conditions Precedent in favour of the Purchaser

4.1

The obligation of the Purchaser to complete the Acquisition Transaction is subject to the satisfaction or
waiver of each of the following conditions precedent on or prior to Closing:

(a)

all representations and warranties of Financing Inc. contained in this Agreement will be
true as of the Closing Date with the same effect as though made on and as of that date;

(b)

the ARIO shall not be stayed, vacated, reversed or amended without the prior written
consent of the Purchaser;

(c)

Financing Inc. shall have delivered all of the Financing Inc.'s deliverables in accordance
with Section 5.3;

(d)

all Existing Securities shall have been redeemed or cancelled;

(e)

the Fourth Amended and Restated Shareholders Agreement entered into as of March 3,
2015 between Financing Inc. and its shareholders shall be cancelled in accordance with
the CCAA Plan; and

(f)

Financing Inc. shall have performed each of its obligations under this Agreement to the
extent required to be performed on or before the Closing Date.
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The foregoing conditions are for the exclusive benefit of the Purchaser and may be waived by the
Purchaser in writing on such terms as the Purchaser may stipulate.
4.2

Conditions Precedent in favour of Financing Inc.

The obligation of Financing Inc. to complete the Acquisition Transaction is subject to the satisfaction or
waiver of the following conditions precedent on or prior to Closing:
(a)

all representations and warranties of the Purchaser contained in this Agreement will be
true as of the Closing Date with the same effect as though made on and as of that date;

(b)

the Purchaser shall have delivered all the Purchaser's deliverables on Closing in
accordance with Section 5.2; and

(c)

the Purchaser shall have performed each of its obligations under this Agreement to the
extent required to be performed on or before the Closing Date.

The foregoing conditions are for the exclusive benefit of Financing Inc. and may be waived by Financing
Inc. in writing on such terms as the Financing Inc. may stipulate.
4.3

Mutual Conditions

The obligations of the Purchaser and Financing Inc. to complete the Acquisition Transaction are subject
to the satisfaction of the following conditions precedent:
(a)

byno later than December 18, 2020, the CCAA Plan, in a form acceptable to the
Purchaser, shall have been approved by the Required Majority (as defined in the CCAA
Plan) and the Court in the CCAA Proceedings;

(b)

the Approval Order will have been granted and will not have been stayed, varied or
vacated and no order will have been issued and no action or proceeding will be pending
to restrain or prohibit the completion of the Acquisition Transaction; and

(c)

there shall not be in effect any preliminary or final order, decision or decree by a
GoernmentaI Authority, no application, action or proceeding shall have been
commenced with any Governmental Authority, and no action or investigation shall have
been announced, threatened or commenced by any Governmental Authority in
connection with the Acquisition Transaction, which restrains, impedes or prohibits the
Acquisition Transaction or any material part thereof or requires or purports to require a
material variation thereof.

The Parties heretp acknowledge that the foregoing conditions are for the mutual benefit of Financing
Inc. and the Purchaser.
4.4

Non -Satisfaction of Conditions

If any condition precedent set out in this Article is not satisfied or waived prior to Closing, the Party for
whose benefit the condition is inserted may elect by written notice to the other Party to terminate this
Agreement.
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ARTICLE 5

CLOSING
Closing

5.1

The Closing will take place at the offices of McMillan LLP, legal counsel to Financing Inc., in the City of
Vancouver on the Closing Date or as otherwise determined by mutual agreement of the Parties in
writing.

Purchaser's Deliveries on Closing

5.2

On or before the Closing Date, the Purchaser will deliver to Financing Inc. the following, each of which
will be in form and substance satisfactory to Financing Inc., acting reasonably:
(a)

a certificate of the Purchaser dated the Closing Date, confirming that all of the
representations and warranties of the Purchaser contained in this Agreement are true as
of the Closing Date, with the same effect as though made on and as of the Closing Date,
and that each of the conditions precedent in Section 4.1 have been satisfied or waived
as of the Closing Date; and

(b)

such further and other documentation as is referred to in this Agreement or as Financing
Inc. may reasonably require to give effect to this Agreement.
Financing Inc.'s Deliveries on Closing

5.3

On or before the Closing Date, Financing Inc. will deliver or cause to be delivered to the Purchaser the
following, each of which will be in form and substance satisfactory to the Purchaser, acting reasonably:
(a)

an acknowledgement and receipt of the Subscription Price by Financing Inc., duly
executed by Financing Inc.;

(b)

an acknowledgement and receipt of the Cash Payment by the Monitor on behalf of
Financing Inc., duly executed by the Monitor;

(c)

a certificate or certificates representing the Acquired Shares;

(d)

a certificate of an officer of Financing Inc. dated the Closing Date confirming that all of
the representations and warranties of Financing Inc. contained in this Agreement are true
as of the Closing Date, with the same effect as though made on and as of the Closing
Date and that each of the conditions precedent in Section 4.2 have been satisfied or
waived as of the Closing Date;

(e)

a copy of the signed Monitor's Certificate; and

(f)

such further and other documentation as is referred to in this Agreement or as the
Purchaser may reasonably require to give effect to this Agreement.
Conduct of Business Before Closing

5.4

During the period beginning on the date of this Agreement to and including the Closing Date, Financing

Inc. shall:
(a)
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(b)

notify the Purchaser of any breach of any representation, warranty or covenant in this
Agreement;

(c)

not do any act or omit to do any act that would cause a breach of any representation,
warranty, covenant or agreement contained in this Agreement; and

(d)

notify the Purchaser of any material adverse change to the Business that comes within
its knowledge after the date of this Agreement.

5.5

Mutual Termination

This Agreement, and the obligations of both Parties hereunder, may be terminated by mutual agreement
between (a) the Purchaser and (b) Financing Inc., with the consent of the Monitor.
5.6

Termination

If either the Purchaser or Financing Inc. validly terminates this Agreement pursuant to the provisions of
Section 4.4 or if the Parties mutually agree to terminate this Agreement pursuant to Section 5.5:

(a)

allthe obligations of both the Purchaser and Financing Inc. pursuant to this Agreement
will be at an end; and

(b)

neither Party will have any right to specific performance or other remedy against, or any
right to recover damages or expenses from, the other.
ARTICLE 6

GENERAL
6.1

Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement or any other
agreement relating to the Acquisition Transaction, the provisions of this Agreement will prevail to the

extent of such conflict or inconsistency.

6.2

Commission

Each Party acknowledges that there are no other agent or broker fees or other commissions payable
by such Party on the Subscription Price, Cash Payment or otherwise in connection with the Acquisition

Transaction.
6.3

Time of Essence

Time is of the essence of this Agreement.
6.4

Notices

Any Communication must be in writing and either delivered personally or by courier, sent by prepaid
registered mail or transmitted by facsimile, e-mail or functionally equivalent electronic means of
transmission, charges (if any) prepaid. Any Communication must be sent to the intended recipient at
its address as follows:

(a)
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500 2550 Victoria Park Avenue
North York, Ontario M2J 5A9
-

Attention: Nathan Slee and Kiya Hushyar
Email: nathan.slee@progressa.com
kiya. hushyarprogressa.com

with a copy to:
McMillan LLP
Royal Centre, Suite 1500, 1055 West Georgia Street
Vancouver, BC V6E 4N7
Attention: Vicki Tickle and Daniel Shouldice
E-mail: vicki.tickle@mcmillan.ca

daniel.shouldice@mcmillan.ca

(b)

to the Purchaser at:
ACF Financial Partners Inc
Suite 2288 1177 W Hastings St.
-

Vancouver, BC, V6E 4T5

Attention: Nathan Slee
Email: nathan.slee©progressa.com

with a copy to:
Blake, Cassels & Graydon LLP
595 Burrard Street, Suite 2600
Vancouver, BC V7X 1L3

Attention: Peter Rubin
E-mail: peter.rubinblakes.com
(c)

to the Monitor at:

BDO Canada Limited
1100-1055 West Georgia St
Vancouver, BC V6E 3P3
Attention: llya Margulis
E-mail: imargulis©bdo.ca

with a copy to:

Fasken Martineau DuMoulin LLP
2900 550 Burrard Street
Vancouver, BC V6C 0A3
-
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Attention: Kibben Jackson
E-mail: kjackson@fasken.com
or at any other acdress as any Party may at any time advise the other by Communication given or made
in accordance with this Section 6.4. Any Communication delivered to the Party to whom it is addressed
will be deemed to have been given or made and received on the day it is delivered at that Party's
address, provided that if that day is not a Business Day then the Communication will be deemed to have
been given or made and received on the next Business Day. Any Communication sent by prepaid
registered mail will be deemed to have been given or made and received on the fifth Business Day after
which it is mailed. If a strike or lockout of postal employees is then in effect, or generally known to be
impending, every Communication must be delivered personally or by courier or transmitted by facsimile,
e-mail or functionally equivalent electronic means of transmission. Any Communication transmitted by
facsimile, e-mail or other functionally equivalent electronic means of transmission will be deemed to
have been given or made and received on the day on which it is transmitted; but if the Communication
is transmitted on a day which is not a Business Day or after 4:00 pm (local time of the recipient), the
Communication will be deemed to have been given or made and received on the next Business Day.
6.5

Severability

Each Section of this Agreement is distinct and severable. If any Section of this Agreement, in whole or
in part, is or becomes illegal, invalid, void, voidable or unenforceable in any jurisdiction by any court of
competent jurisdiction, the illegality, invalidity or unenforceability of that Section, in whole or in part, will
not affect the legality, validity or enforceability of the remaining Sections of this Agreement, in whole or
in part, orthe legality, validity or enforceability of that Section, in whole or in part, in any otherjurisdiction.
6.6

Amendment and Waiver

No amendment, discharge, modification, restatement, supplement, termination or waiver of this
Agreement or any Section of this Agreement is binding unless it is in writing and executed by the Party
to be bound. No waiver of, failure to exercise or delay in exercising, any Section of this Agreement
constitutes a waiver of any other Section (whether or not similar) nor does any waiver constitute a
continuing waiver unless otherwise expressly provided.
6.7

Further Assurances

Each Party will, at the requesting Party's cost and expense, execute and deliver any further agreements
and documents and provide any further assurances, undertakings and information as may be
reasonably required by the requesting Party to give effect to this Agreement and, without limiting the
generality of this Section 6.7, will do or cause to be done all acts and things, execute and deliver or
cause to be executed and delivered all agreements and documents and provide any assurances,
undertakings and information as may be required at any time by all Governmental Authorities. For
greater certainty, Financing Inc. shall execute and deliver, or cause to be executed and delivered, any
further agreements and documents and provide any further assurances, undertakings and information
as may be reasonably required by the Purchaser to give effect to this Agreement, the Acquisition
Transaction and the Plan Transactions, including causing Financing Inc. to execute and deliver such
documents necessary or desirable to effect the issuance of the Acquired Shares to the Purchaser.
6.8

Assignment and Enurement

Neither this Agreement nor any right or obligation under this Agreement may be assigned by either Party
without the prior written consent of the other Party, provided that the Purchaser may assign this
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Agreement and their rights and benefits thereunder to Affiliates of the Purchaser. This Agreement
enures to the benefit of and is binding upon the Parties and their respective successors and permitted
assigns.

6.9

Counterparts and Electronic Delivery

This Agreement may be executed and delivered by the Parties in one or more counterparts, each of
which will be an original, and each of which may be delivered by facsimile, e-mail or other functionally
equivalent electronic means of transmission and those counterparts will together constitute one and the
same instrument.
6.10

Costs and Expenses

Except as otherwise specified in this Agreement, all costs and expenses (including the fees and
disbursements of accountants, legal counsel and other professional advisers) incurred in connection
with this Agreement and the completion of the Acquisition Transaction are to be paid by the Party
incurring those costs and expenses. If this Agreement is terminated, the obligation of each Party to pay
its own costs and expenses is subject to each Party's respective rights arising from a breach or
termination.
6.11

No Contra Proferentem

This Agreement has been reviewed by each Party's professional advisors, and revised during the course
of negotiations between the Parties. Each Party acknowledges that this Agreement is the product of
their joint efforts, it expresses their agreement, and if there is any ambiguity in any of its provisions, no
rule of interpretation favouring one Party over another based on authorship will apply.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.

CREDITLOANS CANADA FINANCING INC.
OocuSigned by:

P.

'34D2ACTü4

Name:
Title:

iciya

i-iushyar

CFO

ACF FINANCIAL PARTNERS INC.
,.-DocuSigned

P

by:

L2
ricccnpn

Name: Nathan Slee
Title:
CEO
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No. S-209798
Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORSARRANGEMENTACT,
R.S.C. 1985, c. C-36, AS AMENDED
AND
IN THE MATTER OF CREDITLOANS CANADA FINANCING INC. and
CREDITLOANS CANADA CAPITAL INC.

PETITIONERS

FURTHER AMENDED PLAN OF COMPROMISE,

ARRANGEMENT AND REORGANIZATION

DECEMBER 3, 2020
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PLAN OF COMPROMISE, ARRANGEMENT AND REORGANIZATION

This is the plan of compromise, arrangement and reorganization of the Companies (as defined
herein) made pursuant to the Companies' Creditors Arrangement Act.

ARTICLE 1
INTERPRETATION
1.1

Definitions

In the Plan, unless otherwise stated or the context otherwise requires:
"2014 Bondholder Agreement" means a Junior Bondholders Agreement dated June 26, 2014.
"2017 Bondholder Agreement" means a Junior Bondholders Agreement dated April 30, 2017.

"Acquisition Agreement" means the acquisition agreement between the Purchaser and the
Companies pursuant to which, among other things, the Purchaser will become the only
shareholders of Financing Inc. through the acquisition of the New Shares.
"Acquisition Transactions" means the transactions contemplated by the Acquisition
Agreement.
"Administration Charge" means the charge provided for at paragraph 33 of the ARIO, securing
the fees and disbursements of the Monitor, counsel to the Monitor and counsel to the Companies.
"Affected Claims" means all Claims other than Unaffected Claims, and without limitation

includes Bondholder Claims and Unsecured Claims.
"Affected Creditors" means any Person having an Affected Claim and includes Bondholders,
Unsecured Creditors and the transferee or assignee of a transferred or assigned Affected Claim
who is recognized as an Affected Creditor by the Companies and the Monitor in accordance with
the Claims Process Order, or a trustee, executor, liquidator, receiver, receiver and manager, or
other Person acting on behalf of or through such Person.
"Amended Bond" means each Bond held by a Bondholder amended pursuant to the provisions
of this Plan, (a) to provide for maturity on the date five years from the Distribution Date, (b) in
the case of Bonds issued pursuant to the 2014 Bondholder Agreement, to delete paragraph 8.1(b)
of the 2014 Bondholder Agreement, (c) to amend paragraph 7.3(a) of the Bondholder
Agreements by deleting the reference to "90 days" and replacing it with "120 days", and (d) to
delete paragraph 7.3(b) of the Bondholder Agreements, and pursuant to which the Companies
shall make quarterly payments such that each year after the Distribution Date the cumulative

of the face value paid shall equal: (a) Year 1: 8.85%; (b) Year 2: 21.40%; (b) Year 3:
39.28%; (c) Year 4: 64.3 8%; and (d) Year 5: 100%.

percentage

"ARLO" means the Amended and Restated Initial Order granted by the Court in the CCAA
Proceedings on October 2, 2020.
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"Bondholder" means any holder of the Bonds.
"Bondholder Agreements" means the 2014 Bondholder Agreement and the 2017 Bondholder
Agreement.
"Bondholder Cash Distribution" means a payment in the amount of 35 cents for each whole
dollar of a Bondholder's Bondholder Claim.
"Bondholder Claim" means any Claim of a Bondholder arising solely in relation to its status as
a Bondholder.

"Bondholder Class" means the Class consisting of the Bondholders.
"Bondholder Election" means the option for each Bondholder to elect to receive a Bondholder
Cash Distribution.
"Bonds" means any of the outstanding bonds issued by Capital Inc. pursuant to the following
agreements: (a) the 2014 Bondholder Agreement; and (b) the 2017 Bondholder Agreement.

"Business Day" means a day, other than a Saturday, Sunday or a statutory holiday, on which
banks are generally open for business in Vancouver, British Columbia.
"Capital Inc." means Creditloans Canada Capital Inc.

"CCAA" means the Companies' C'reditorsArrangeinentAct, R.S.C. 1985, c. C-36, as amended.
"CCAA Charges" means, collectively, the Administration Charge, the Interim Lender's Charge
and the D&O Charge.
"CCAA Proceedings" means the proceedings commenced by the Companies under the CCAA
on the Filing Date in Supreme Court of British Columbia Action No. S-209798, Vancouver
Registry.

"Claim" means: (a) any right or claim that is provable under the Bankruptcy and Insolvency Act
of any Person where such right or claim was in existence on the Filing Date, whether or not
asserted, in connection with any indebtedness, liability or obligation of any kind whatsoever of
either of the Companies, and any accrued interest thereon and costs payable in respect thereof up
to and including the Filing Date, whether or not such right or claim is reduced to judgment,
liquidated, unhiquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present, future, known, or unknown, by
guarantee, surety or otherwise, and whether or not such right is executory or anticipatory in
nature, including the right or ability of any Person to advance a claim for contribution or
indemnity or otherwise with respect to any matter, action, cause or chose in action, whether
existing at present or commenced in the future, which indebtedness, liability or obligation is
based in whole or in part on facts which existed prior to the Filing Date, and includes Tax Claims
and any other claims that would have been claims provable in bankruptcy had the applicable
Company become bankrupt on the Filing Date; (b) any Restructuring Claim; and (c) any right or
claim of any Person against one or more of the Directors or Officers that relates to a Claim
described in paragraph (a) of this definition or a Restructuring Claim howsoever arising for
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which one or more of the Directors or Officers are by statute or otherwise by law liable to pay in
their capacity as a Director or Officer or in any other capacity.
"Claims Process" means the process established by the Claims Process Order for determining
the validity and quantum of Claims, including for voting and distribution purposes under the
Plan.
"Claims Process Order" means the Order made on November 6, 2020 establishing the Claims
Process, as such Order may be amended and supplemented from time to time.

"Classes" means the Bondholder Class and the Unsecured Creditor Class, and "Class" means
either of them.

"Common Shares" means all common shares of Financing Inc. issued and outstanding as at the
Filing Date.
"Companies" means, together, Financing Inc. and Capital Inc., and "Company" means either of

them.
"Conditions Precedent" means those conditions precedent to the implementation of the Plan as
set forth in Section 5.3 of this Plan.
"Court" means the Supreme Court of British Columbia.
"D&O Charge" means the charge in favour of the current Directors and current Officers
provided for at paragraph 24 of the ARTO, securing the Companies' indemnity obligations to the
current Directors and current Officers as set forth in the ARIO.
"DIP Commitment Letter" means the letter dated October 1, 2020, setting out the terms and
conditions of a credit facility as between Financing Inc., as borrower, Capital Inc., as guarantor,
and the Interim Lender, and approved by the Court under the ARTO and as amended from time to
time.
"Directors" means, collectively, all current and former directors of the Companies.
"Distribution Date" means that date that is 90 days after the Effective Date or such earlier date
as may be determined by the Companies, with the permission of the Purchaser.
"Effective Date" means the Business Day on which the Companies, with the consent of the
Purchaser, confirms to the Monitor in writing that each of the Conditions Precedent have been

satisfied or waived.
"Effective Time" means 5:00 p.m. (Vancouver time) on the Effective Date.

"Existing Securities" means the Common Shares, the Preferred Shares, any and all options and
warrants issued by Financing Inc. to acquire any of the Common

Shares or Preferred Shares, and

any other document, instrument or writing of Financing Inc. commonly known as a security.
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"Existing Securities-holders" means those Persons holding any Existing Securities immediately
prior to the Effective Date.
"Filing Date" means September 30, 2020.
"Financing Inc." means Creditloans Canada Financing Inc.
"Initial Order" means the Order granted by the Court in the CCAA Proceedings on September
30, 2020.

"Interim Lender" means JWC Opportunities Fund Inc.
"Interim Lender's Charge" means the charge provided for at paragraph 37 of the ARIO,
securing the obligations of the Companies under the DIP Commitment Letter.
"Loan Funder Unsecured Claim" means a Claim of a Loan Funder that is not secured against
any of the assets of the Companies.
"Loan Funders" means, collectively, ACF Financial Limited Partnership, CHP Master I Limited
Partnership, CHP ALT Credit Limited Partnership, Merchant Opportunities Funds Limited
Partnership, and Health Smart Financial Services Inc., doing business as "Paybright".

"Meeting" means the meeting of the Affected Creditors to be called, convened and conducted in
accordance with the Plan and the Meeting Order at which the Affected Creditors will consider
and vote on the Resolution.
"Meeting Date" means the date of the Meeting as set out in the Meeting Order.
"Meeting Order" means an Order to be sought establishing the Classes for the purposes of this
Plan and for voting purposes, and directing the calling and holding of the Meeting, as such Order
may be amended and supplemented from time to time.

"Monitor" means BDO Canada Limited, in its capacity as the Court -appointed monitor of the
Companies appointed pursuant to the Initial Order.

"Monitor's Implementation Certificate" means a certificate to be filed by the Monitor in the
CCAA Proceedings confirming that the Plan Transactions and the Acquisition Transactions have
completed and, that the Plan has been implemented in accordance with its terms.
"New Shares" means new common shares of Financing Inc. to be issued pursuant to the
provisions of the Plan.
"Officers" means, collectively, all current and former officers of the Companies.
"Order" means an order of the Court made in the CCAA Proceedings.

"Person" means any individual, firm, partnership, joint venture, venture capital fund,
association, trust, trustee, executor, administrator, legal personal representative, estate, group,
body corporate (including a limited liability company and an unlimited liability company),

LEGAL_35183061.3

DocuSign Envelope ID: 644DD328-53D3-4399-980D-B4B42F694160

-5

-

corporation, unincorporated association or organization, governmental authority, syndicate or
other entity, whether or not having legal status.
"Plan" means this plan of compromise and arrangement filed by the Companies pursuant to the
CCAA, including any Schedules hereto, as may be amended, varied or supplemented hereafter in
accordance with the terms hereof, or made at the direction of the Court in accordance with the
Meeting Order.
"Plan Transactions" means those transactions to be implemented and completed as described in
Section 6.2 hereof.

"Post-Filing Claim" means any indebtedness, liability or obligation of any of the Companies of
any kind that arises after the Filing Date, provided that Post-Filing Claims shall not include any
Restructuring Claims.
"Preferred Shares" means all preferred shares of Financing Inc. issued and outstanding as at the
Filing Date, including: (a) Class A Preferred Shares without par value; (b) Series 1 B Preferred
Shares without par value; and (c) Series 1 C Preferred Shares without par value.
"Proven Claim" means the Claim of an Affected Creditor as finally determined for distribution
purposes in accordance with the Claims Process Order and any other applicable Order.
"Purchaser" means ACF Financial G.P. Ltd. or its nominee(s).

"Released Parties" means, collectively, and in their capacities as such: (i) the Companies; (ii)
legal counsel to the Companies; (iii) the Directors and Officers; and (iv) the Monitor and its legal
counsel.
"Required Majority" means, with respect to each Class, a majority in number of Affected
Creditors, whose Proven Claims represent at least two-thirds in value of the Affected Claims of
Affected Creditors in that Class, who actually vote at the Meeting, in person (virtually) or by
proxy, voting in favour of the Resolution.

"Resolution" means the resolution to approve the Plan and the transactions contemplated
thereby and which will be voted on by each of the Classes at the Meeting.

"Restructuring Claim" means any right or claim of any Person against either of the Companies
in connection with any indebtedness, liability or obligation of any kind whatsoever arising out of
the disclaimer or resiliation by the Companies of any agreement to which such Person is a party
in accordance with Section 3 2(1) of the CCAA.

"Sanction Order" means an Order to be made under the CCAA that, among other things,
sanctions, authorizes and approves, and directs the Companies to implement and complete, the
Plan, the Acquisition Agreement, the Plan Transactions and the Acquisition Transactions.
"Shareholder Agreement" means the Fourth Amended and Restated Shareholders Agreement
entered into as of March 3, 2015 between Financing Inc. and its shareholders.
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"Stay Period" has the meaning set out at paragraph 14 of the Initial Order, as amended from
time to time by subsequent Orders.

"Tax" or "Taxes" means any and all amounts subject to a withholding or remitting obligation
and any and all taxes, duties, fees, and other governmental charges, duties, impositions and
liabilities of any kind whatsoever whether or not assessed by the Taxing Authorities (including
any Claims by any of the Taxing Authorities), including all interest, penalties, fines, fees, other
charges and additions with respect to such amount.
"Tax Claim" means any Claim against either of the Companies for any Taxes in respect of any
taxation year or period ending on or prior to the Filing Date, and in any case where a taxation
year or period commences on or prior to the Filing Date, for any Taxes in respect of or
attributable to the portion of the taxation period commencing prior to the Filing Date and up to
and including the Filing Date. For greater certainty, a Tax Claim shall include, without
limitation, any and all Claims of any Taxing Authority in respect of transfer pricing adjustments
and any Canadian or non-resident Tax related thereto.

"Taxing Authorities" means Her Majesty the Queen in right of Canada, Her Majesty the Queen
in right of any province or territory of Canada, the Canada Revenue Agency and any similar
revenue or taxing authority of any state, province, territory or other political subdivision in any
other jurisdiction outside of Canada.
"Unaffected Claims" means, collectively:

(a)

any Claim of an employee of the Companies for wages, including accrued
vacation liabilities, but excluding severance or termination pay;

(b)

any Claims secured by any of the CCAA Charges;

(c)

any Claim that cannot be compromised due to the provisions of sections 5.1(2)
and 19(2) of the CCAA;

(d)

any Claims in respect of any payments referred to in sections 6(3), 6(5) and 6(6)
of the CCAA;

(e)

all Claims by creditors holding valid and enforceable security interests in any of
the assets of the Companies, other than Bondholder Claims;

(f)

any Claims of the Loan Funders, except to the extent that such Claims are Loan
Funder Unsecured Claims; and

(g)

any Post -Filing Claims.

"Undeliverable Distributions" has the meaning set out in Section 4.5 of this Plan.
"Unresolved Claim" means, with respect to a Claim, the amount of a Claim or such portion
yet been established as a Proven Claim, which is disputed and which is
subject to adjudication in accordance with the Claims Process Order, and is not barred pursuant

thereof which has not
to the

Claims Process Order.
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"Unsecured Claim" means any Claim other than an Unaffected Claim or a Bondholder Claim,
and for the avoidance of doubt includes a Loan Funder Unsecured Claim.
"Unsecured Creditors" means all Persons having Unsecured Claims.
"Unsecured Creditors' Pot" means the sum of $250,000 to be funded by the Purchaser to the
Monitor for distribution to the Unsecured Creditors in accordance with the Acquisition
Agreement and the terms of this Plan.
"Unsecured Creditor Class" means the Class consisting of the Unsecured Creditors.

"Website" means https ://www.bdo.ca/en-ca/extranets/creditloans/
1.2

Construction

In the Plan, unless otherwise stated or the context otherwise requires:

(a)

the division of the Plan into Articles and Sections and the use of headings are for
convenience of reference only and do not affect the construction or interpretation
of the Plan;

(b)

the words "hereunder", "hereof', and similar expressions, refer to the Plan and
not to any particular Article, Section or Schedule and references to Articles,
Sections and Schedules are to Articles and Sections of, and Schedules to the Plan;

(c)

words importing the singular include the plural and vice versa and words
importing any gender include all genders;

(d)

the words "includes" and "including", and similar terms of inclusion shall not,
unless expressly modified by the words only or solely, be construed as terms of
limitation, but rather shall mean "includes without limitation", or "including
without limitation", as applicable, so that references to included matters shall be
regarded as illustrative without being either characterizing or exhaustive;

(e)

a reference to any statute is to that statute as now enacted or as the statute may
from time to time be amended, re-enacted or replaced, and includes any regulation
made thereunder;

(f)

a reference to any agreement, indenture or other document is to that document as
amended, supplemented, restated or replaced from time to time;

(g)

unless otherwise specified, all references to dollar amounts or to the symbol $ are
references to Canadian dollars; and

(h)

unless otherwise specified, all references to time herein and in any document
issued pursuant hereto mean local time in Vancouver, British Columbia, and any
reference to an event occurring on a Business Day shall mean prior to 5:00 p.m.
on such Business Day.
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1.3

Currency

For purposes relating to voting on the Plan and calculating distributions thereunder, any Claims
submitted and denominated in a currency other than Canadian dollars shall be converted to
Canadian dollars as at the Filing Date based on the Bank of Canada daily average exchange rate
for exchanging currency to Canadian dollars on the Filing Date.
1.4

Interest

Interest shall not accrue or be paid on any Affected Claims after the Filing Date, and no Affected
Claims shall be entitled to interest accruing on or after the Filing Date.
ARTICLE 2
PURPOSE, EFFECT OF PLAN AND OPERATIONS
2.1

Purpose of Plan

The purpose of the Plan is to: (i) facilitate a restructuring transaction whereby, pursuant to this
Plan and the Acquisition Agreement, the Purchaser will acquire all of the issued and outstanding
shares of Financing Inc.; and (ii) effect a compromise and settlement of all Affected Claims.
2.2

Overview of Plan

Upon implementation of the Plan, Persons having Affected Claims will have released the
Companies of all such Claims. The Directors and Officers of the Companies will be released
from all Affected Claims for which they are liable by virtue of them being a Director or Officer,

but not any other Claims, including claims identified under section 5.1(2) of the CCAA.

Pursuant to the Acquisition Agreement, the Purchaser is to become the sole shareholder of
Financing Inc., in consideration for which the Purchaser will pay to the Monitor the amounts
required to fund (a) the Bondholder Cash Distribution to all Bondholders with Bondholder
claims that are Proven Claims and who make Bondholder Elections, and (b) the Unsecured
Creditors' Pot for distribution to the Bondholders and Unsecured Creditors respectively in
accordance with the provisions of this Plan, as well as payment in full of all amounts secured by
the CCAA Charges other than the Interim Lender's Charge.
Unsecured Creditors with Proven Claims will receive their pro
Creditors' Pot.

rata

share of the Unsecured

Bondholders with Proven Claims will have the option to either:
(a)

Receive Amended Bonds in the full amount of their Proven Claim; or

(b)

Make a Bondholder Election to receive a Bondholder Cash Distribution
representing 35% of their Proven Claim.

It will be a tem of the Sanction Order that the Bondholder Agreements shall be deemed to be
amended to reflect the terms of the Amended Bonds. Further, it will be a term of the Sanction
Order that the Existing Securities shall be automatically redeemed and cancelled on the next
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Business Day following the Effective Date without payment, consideration or other right, and
that the New Shares will be issued. It also will be a term of the Sanction Order that the
Shareholder Agreement will be cancelled and terminated as of and from the Effective Date.
Once completed, the restructuring will ensure the preservation of Financing Inc.'s assets and
business under the ownership of the Purchaser with a view to reinvigorating and expanding the
business pursuant to a long-term business plan.
Funding for distributions under the Plan is to be provided by the Purchaser pursuant to the
Acquisition Agreement and in accordance with the terms of this Plan. Absent the funding to be
provided by the Purchaser pursuant to the Acquisition Agreement, there is effectively little or no
source of funds for payments to Affected Creditors. Accordingly, the Plan is premised on the
expectation that affected stakeholders will derive a significantly greater benefit from the
restructuring transaction and resultant distributions than would result from a bankruptcy or
liquidation.

It is a condition precedent to the Acquisition Agreement that this Plan be approved by the
Required Majority of each Class, and the Court in the CCAA Proceedings.
2.3

Persons Affected by the Plan

The Plan will become effective on the Effective Date in accordance with the steps set out in
Section 6.2 hereof, and shall be binding on and enure to the benefit of the Companies, the
Affected Creditors, the Existing Securities -holders, the Directors and Officers and all other
Persons named or referred to in, or subject to, the Plan.
2.4

Unaffected Claims

The Plan does not affect Unaffected Claims. Persons with Unaffected Claims will not be entitled
to vote on or receive any distributions under the Plan in respect of such Claims. Nothing in the
Plan shall affect any of the Companies' rights and defences, both legal and equitable, with
respect to any Unaffected Claim, including all rights with respect to legal and equitable defences
or entitlements to set -offs and recoupments against such Claims.
The Companies' obligations to the Loan Funders (other than in respect of any Loan Funder
Unsecured Claims) will be paid in accordance with alternative arrangements to be negotiated
concurrently with the filing and implementation of the Plan. If and to the extent that any Loan
Funder has a Loan Funder Unsecured Claim, that Claim will be subject to the terms of the Plan.
ARTICLE 3
CLASSIFICATION OF CREDITORS, VOTING CLAIMS AND RELATED MATTERS
3.1

Claims Process

The Claims Process shall be governed by the Claims Process Order and any other applicable
Order. Where there is any inconsistency between the terms of the Plan and any Order relating to
the Claims Process, the terms of the Claims Process Order will govern, except that the Plan will
govern with respect to the definition of "Unaffected Claims".
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Classes of Creditors

3.2

For purposes of voting on the Plan, there will only be two classes of creditors, being: (a) the
Bondholder Class; and (b) the Unsecured Creditor Class.

Meeting

3.3

The Meeting shall be convened on the Meeting Date, as set out in the Meeting Order, and held in
accordance with the CCAA, the Meeting Order and the Plan. At the Meeting, each Affected
Creditor voting, whether in person or by proxy, ballot or other voting instrument, shall vote on

the Resolution.
The only Persons entitled to attend the Meeting are: (i) Affected Creditors and their legal
counsel; (ii) the Companies and their legal counsel and advisors; (iii) the Directors and Officers
and their legal counsel and advisors; (iv) the Monitor and its legal counsel; (v) the Purchaser and
its legal counsel and advisors; and (vi) those Persons, including the holders of proxies, ballots or
other voting instruments, entitled to vote at the Meeting and their legal counsel and advisors.
Any other Person may be admitted only on invitation of the chair ofthe Meeting.
3.4

Voting at the Meeting

At the Meeting, the Affected Creditors shall vote on whether to approve the Resolution and each
Affected Creditor with a Proven Claim shall be entitled to one vote, which vote shall have a
value equal to the dollar value of its Proven Claim.
3.5

Parties Not Entitled to Vote

Persons having Unaffected Claims shall not be entitled to vote at the Meeting in respect of their
Unaffected Claims.
3.6

Contingent Claims

Any Affected Creditor holding a contingent claim shall value their claim and file a Proof of
Claim with appropriate support in accordance with the provisions of the Claims Process Order.
The Companies, in consultation with the Monitor, shall determine whether any contingent or
unliquidated claim shall be a Proven Claim, and value the same accordingly.
3.7

Fractions

An Affected Creditor's Proven Claim shall not include fractional numbers and Proven Claims
shall be rounded down to the nearest whole dollar amount without compensation.
3.8

Voting of Unresolved Claims

Subject to Section 3.5, each Affected Creditor holding an Unresolved Claim as of the date of the
Meeting shall be entitled to attend and vote at the Meeting. The Monitor shall keep a separate
record of votes cast by Affected Creditors holding Unresolved Claims and shall report to the
Court as to the number and amounts of any such votes if determined necessary by the Monitor.
The votes cast in respect of any Unresolved Claims shall not be counted for any purpose unless,
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until and only to the extent that such Unresolved Claim is finally determined to be a Proven
Claim.
Approval by Required Majority

3.9

The Monitor shall record and tabulate all votes cast at the Meeting. In order to be approved, the
Resolution must receive an affirmative vote by the Required Majority of each Class.
Assignment of Claims Prior to the Meeting

3.10

An Affected Creditor may transfer or assign the whole of its Claim prior to the Meeting in
accordance with the Claims Process Order, provided that the Companies and the Monitor shall
not be obliged to deal with any such transferee or assignee as an Affected Creditor in respect
thereof, including allowing such transferee or assignee to vote at the Meeting, unless actual
notice of the transfer or assignment, together with satisfactory evidence of such transfer or
assignment, has been received by the Monitor prior to 5:00 p.m. on the day that is at least two (2)
Business Days prior to the date of the Meeting. Upon transfer or assignment of a Claim in
accordance herewith, such transferee or assignee shall, for all purposes in accordance with the
Claims Process Order, the Meeting Order, the CCAA and the Plan constitute an Affected
Creditor and shall be bound by any and all notices previously given to the transferor or assignor
in respect of such Claim. Such transferee or assignee shall not be entitled to set off, apply,
merge, consolidate or combine any Claims assigned or transferred to it against or on account or
in reduction of any amounts owing by such person to any of the Companies and Claims acquired
by a transferee or assignee will not merge, consolidate or combine with any of the transferee's or
assignee's other Claims.
For greater certainty, the Companies and the Monitor shall not recognize partial transfers or
assignments of Claims by Affected Creditors.

ARTICLE 4
DISTRIBUTIONS AND PAYMENTS
Distributions to Affected Creditors

4.1

(a)

Bondholders
Bondholders, in accordance with the Bondholder Election, may elect whether they
wish to receive a Bondholder Cash Distribution in the amount of 35% of their
Proven Claim in full satisfaction of such Proven Claim.
On the Distribution Date, the Monitor, on behalf of the Companies, shall make the
following distributions to each of the Bondholders having a Bondholder Claim
that is a Proven Claim as of that date:

(i)
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For those Bondholders who do not elect to receive a Bondholder Cash
Distribution, each such Bondholder shall receive an Amended Bond(s) of
equal value to their Bondholder Claim.

For the avoidance of doubt, any Bondholder who receives a Bondholder Cash
Distribution shall not be entitled to receive any Amended Bonds.
(b)

Unsecured Creditors
On the Distribution Date, the Monitor, on behalf of the Companies, shall
distribute to each Unsecured Creditor with a Proven Claim an amount equal to
their pro rata share of the Unsecured Creditors' Pot.

The payments and distributions in this section shall be in full and final settlement and
satisfaction of the Affected Claims.
4.2

Delivery of Affected Creditor Distributions

Distributions to Affected Creditors under the Plan (including under the Amended Bonds) will be
paid in Canadian dollars and in such manner as the Monitor shall deem appropriate, including by
utilizing the bank accounts and payment process of the Companies.
4.3

Unresolved Claims and Distributions

An Affected Creditor holding an Unresolved Claim will not be entitled to receive a distribution
under the Plan: in respect of any portion thereof unless and until such Unresolved Claim becomes
a Proven Claim.

The Companies, in consultation with the Monitor, shall complete the resolution of the
Unresolved Claims in accordance with the Claims Process Order, the Meeting Order, the
Sanction Order and the Plan.
4.4

Taxes

In connection with the Plan and all distributions hereunder, the Companies shall, to the extent
applicable, comply with all Tax withholding and reporting requirements imposed by any law of a
federal, state, provincial, local, or foreign taxing authority, and all distributions hereunder shall
be subject to, and made net of any such withholding and reporting requirements.
Notwithstanding any other provision of the Plan, each Affected Creditor that is to receive a
distribution pursuant to the Plan shall have sole and exclusive responsibility for the satisfaction
and payment of any Tax obligations imposed by any governmental entity, including income,
withholding and other Tax obligations, on account of such distribution.

4.5

Undeliverable Distributions

If a distribution to an Affected Creditor in respect of
undeliverable (each, an "Undeliverable Distribution"), n
unless and until the Monitor is notified in writing of suc
address. Any obligation to an Affected Creditor relating to
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expire six (6) months after the Distribution Date, after which date any liability to such Affected
Creditor under the Plan (including under any Amended Bonds) will be forever barred,
discharged, released and extinguished with prejudice and without compensation and the amount
of any such Undeliverable Distribution payable in cash shall be repaid to the Purchaser. In
addition, following that date, the Companies and the Monitor shall not be liable to the Affected
Creditor or any other Person for any damages related to the Undeliverable Distribution. No
interest shall be payable in respect of an Undeliverable Distribution.
4.6

Assignment of Claims Subsequent to the Meeting

After the Meeting, an Affected Creditor may transfer or assign the whole, but not part, of its
Claim, provided that the Monitor shall not be obliged to make distributions to any transferee or
assignee of an Affected Creditor's Claim or otherwise deal with such transferee or assignee as an
Affected Creditor in respect thereof unless and until actual notice of the transfer or assignment,
together with satisfactory evidence of such transfer or assignment, has been received by the
Monitor prior to 5:00 p.m. on that day that is at least five (5) Business Days prior to the Final
Distribution Date. Upon transfer or assignment of a Claim in accordance herewith, such
transferee or assignee shall, for all purposes in accordance with the Claims Process Order,
constitute an Affected Creditor and shall be bound by notices given and steps taken in respect of
such Affected Creditor's Claim. For greater certainty, the Companies and the Monitor shall not
recognize partial transfers or assignments of Affected Creditors' Claims. A transferee or assignee
of an Affected Creditor's Claim shall not be entitled to set-off, apply, merge, consolidate, or
combine any such Claims assigned or transferred to it against or on account or in reduction of
any amounts owing by such transferee or assignee to any of the Companies.
Crown Priority Claims

4.7

Within six months after the date of the Sanction Order, the Companies will pay in full to Her
Majesty in Right of Canada or of a province all amounts that were outstanding at the Filing Date
and are of a kind that could be subject to a demand under:

(a)

subsection 224(1.2) of the Income Tax Act;

(b)

any provision of the Canada Pension Plan or of the Employment Insurance Act
that refers to subsection 224(1.2) of the Income Tax Act and provides for the
collection of a contribution, as defined in the Canada Pension Plan, or an
employee's premium, or employer's premium, as defined in the Employment
Insurance Act, or a premium under Part VII. 1 of that Act, and of any related
interest, penalties or other amounts; or

(c)

any provision of provincial legislation that has a similar purpose to subsection
224(1.2) of the Income Tax Act, or that refers to that subsection, to the extent that
it provides for the collection of a sum, and of any related interest, penalties or
other amounts, where the sum:

(i)
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is of the same nature as a contribution under the Canada Pension Plan if
the province is a "province providing a comprehensive pension plan" as
defined in subsection 3(1) of the Canada Pension Plan and the provincial
legislation establishes a "provincial pension plan" as defined in that
subsection.

ARTICLE 5
SANCTION ORDER AND CONDITIONS TO PLAN IMPLEMENTATION
5.1

Application for Sanction Order

If the Plan is approved by the Required Majority of each of the Classes, the Companies shall
apply to the Court for the Sanction Order. The Companies shall use all commercially reasonable
efforts to obtain the Sanction Order on or before December 15, 2020. Subject to the Sanction
Order being granted and the satisfaction or waiver by the Companies of the Conditions
Precedent, the Plan will be implemented by the Companies as provided in Section 6.2.
5.2

Effect of the Sanction Order

In addition to sanctioning the Plan, the Sanction Order to be sought by the Companies will,
without limitation to any other terms that it may contain:

(a)

confirm that the Meeting was duly called and held in accordance with the Meeting
Order;

(b)

declare that: (i) the Plan has been approved by the Required Majority of each of
the Classes in conformity with the CCAA; (ii) the Companies have complied with
the provisions of the CCAA and all Orders in all respects; (iii) the Court is
satisfied that the Companies have not done or purported to do anything that is not
authorized by the CCAA; and (iv) the Plan and the transactions contemplated
thereby are fair and reasonable;

(c)

declare that, as at the Effective Time, the Plan and all associated steps,
compromises, transactions, arrangements, assignments, releases and the
restructuring effected thereby are approved, binding and effective as herein set out
upon the Companies, all Affected Creditors, and all other Persons affected by the
Plan;

(d)

declare that the compromises, arrangements, discharges and releases referred to in
the Plan are approved and shall become binding and effective in accordance with
the Plan;

(e)

compromise, discharge and release the Companies from any and all Affected
Claims and declare that the ability of any Person to proceed against any of the
Companies in respect of or relating to any such Affected Claims shall be forever
discharged, extinguished, released and restrained, and all proceedings with respect
to, in connection with or relating to such Affected Claims shall be permanently

LEGAL_35183061.3

DocuSign Envelope ID: 644DD328-53D3 -4399 -980D-B4B42F694160

15

stayed against the Companies, subject only to the right of Affected Creditors to
receive distributions pursuant to the Plan in respect of their Affected Claims;
(f)

authorize and direct the Companies, after the Effective Date, to complete the Plan
Transactions and the Acquisition Transactions, all without the need for any
further approvals or actions on the part of the Directors and Officers or any other

Persons;

(g)

declare that, subject to the performance by the Companies of their obligations
under the Plan, all obligations, contracts, agreements, leases or other
arrangements to which any of the Companies are a party shall be and remain in
full force and effect, unamended, as at the Effective Date, unless renegotiated,
disclaimed or resiliated prior to the Effective Date, and no party to any such
obligation or agreement shall, on or following the Effective Date, accelerate,
terminate, refuse to renev, rescind, refuse to perform or otherwise disclaim or
resiliate its obligations thereunder, or enforce or exercise (or purport to enforce or
exercise) any right or remedy under or in respect of any such obligation or
agreement, by reason:

(i)

of any event which occurred prior to, and not continuing after, the
Effective Date or which is or continues to be suspended or waived under
the Plan, which would have entitled any other party thereto to enforce
those rights or remedies;

(ii)

that the Companies have sought or obtained relief or have taken steps as
part of the Plan or under the CCAA;

(iii)

of any default or event of default arising as a result of the financial
condition or insolvency of the Companies;

(iv)

of the effect upon the Companies of the completion of any of the
transactions contemplated under the Plan or the Acquisition Agreement;
and

(v)

of any compromises, settlements, restructurings and releases effected
pursuant to the Plan;

(h)

authorize all Persons named in the Plan to perform their functions and fulfil their
obligations under the Plan to facilitate the implementation of the Plan;

(i)

declare that all distributions to the Affected Creditors under the Plan are for the
account of the Companies and the ftilfillment of the Companies' obligations under
the Plan;

(j)

declare that the Stay Period under the Initial Order continues until the discharge
of the Monitor;
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(k)

declare that the Bondholder Agreements shall be deemed to be amended to reflect
the terms of the Amended Bonds;

(1)

confirm the releases contemplated in Section 7.2; and

(m)

authorize and direct the Monitor to apply to the Court for its discharge.
Conditions Precedent to Plan Implementation

5.3

The implementation of this Plan is subject to the satisfaction or waiver of the following
Conditions Precedent on or prior to the Effective Date:
(a)

the Acquisition Agreement has been executed by Financing Inc. and the
Purchaser;

(b)

all conditions precedent to the Acquisition Agreement shall have been satisfied or
waived in accordance therewith;

(c)

the Plan shall have been approved by the Required Majority of each of the
Classes;

(d)

the Plan shall have been approved and sanctioned by the Court, and the Sanction
Order is in full force and effect and all applicable appeal periods in respect thereof
have expired and any appeals therefrom have been finally disposed of by the
applicable appellate court;

(e)

all definitive legal documentation contemplated by the Plan and the Sanction
Order, and necessary to complete the Plan Transactions, shall have been finalized,
executed and held in escrow for release on the Effective Date; and

(f)

the Purchaser shall have delivered funds to the Monitor in an amount sufficient to
fund the Bondholders' Pot and the Unsecured Creditors' Pot under this Plan.

Any Condition Precedent other than any statutory requirements regarding the voting, approval
and sanctioning of the Plan pursuant to the provisions of the CCAA may be waived by the
Companies with the written consent of the Purchaser.

ARTICLE 6
REORGANIZATION
6.1

Corporate and Other Authorizations

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under the Plan involving corporate or other action of the Companies will occur and
be effective as of the Effective Time and will be authorized and approved under the Plan and by
the Court, where appropriate, as part of the Sanction Order, in all respects and for all purposes
without any requirement of further action by any of the Directors and Officers or Existing
Securities-holders. All necessaiy approvals to take actions, if required, shall be deemed to have
been obtained from the boards of directors of the Companies.
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Plan Transactions

6.2

On or prior to the Effective Date, all Conditions Precedent must be satisfied or waived in
accordance with the Plan and the Sanction Order, and all actions, documents, agreements and
funding necessaiy to implement all of the following transactions must be in place and be final
and irrevocable prior to the Effective Date and shall then be held in escrow and shall be released
without any further act or formality and no other act or formality shall be required.

On the Effective Date, the following transactions will be deemed to have occurred:

(a)

the reorganization of Financing Inc.'s share capital as described in Article 6.3 of
this Plan; and

(b)

the Acquisition Transactions.

Notwithstanding anything to the contrary herein, after the Effective Date, the Companies, shall
take such steps as are necessary to record, document and give effect to the Plan Transactions.
Reorganization of Financing Inc.'s Share Capital

6.3

Subject to the satisfaction of the conditions set out in Article 5.3 of this Plan, the following steps,
events, or transactions are to be immediately effected on the next Business Day following the
Effective Date, and be deemed to have occurred, in the following order without any further act or
formality required on the part of any Person:

(a)

all Common Shares shall be cancelled and shall be of no further force or effect,
and the obligations of Financing Inc. thereunder or in any way related thereto
shall be satisfied and discharged, with no compensation or participation being
provided or payable therefor, or in connection therewith, and all certificates
formerly representing the Common Shares shall be deemed to be cancelled and
shall be null and void;

(b)

Financing Inc. shall issue the New Shares to the Purchaser;

(c)

All remaining Existing Securities shall be cancelled and shall be of no further
force or effect, and the obligations of Financing Inc. thereunder or in any way
related thereto shall be satisfied and discharged, with no compensation or
participation being provided or payable therefor, or in connection therewith, and
all certificates formerly representing the Existing Securities shall be deemed to be
cancelled and shall be null and void; and

(d)

The Shareholder Agreement shall be terminated and shall be null and void..
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ARTICLE 7
EFFECT OF PLAN
Binding Effect of the Plan

7.1

The Plan (including, without limitation, the releases and injunctions contained herein), upon
being sanctioned and approved by the Court pursuant to the Sanction Order shall be binding as of
the Effective Time on all Persons irrespective of the jurisdiction in which the Persons reside or in
which the Claims arose and shall constitute:

(a)

full, final and absolute settlement of all rights of any Affected Creditor; and

(b)

an absolute release, extinguishment and discharge of all indebtedness, liabilities
and obligations of or in respect of any Affected Claim.

7.2

Released Parties

From and after the filing of the Monitor's Implementation Certificate with the Court, each of the
Released Parties will be released and discharged from any and all demands, claims, actions,
causes of action, counterclaims, suits, debts, sums of money, accounts, covenants, damages,
judgments, expenses, executions, liens and other recoveries on account of any indebtedness,
liability, obligation, demand or cause of action of whatever nature that any Person (including any
Person who may claim contribution or indemnification against or from the Released Parties) may
be entitled to assert, including any and all Claims in respect of statutory liabilities of Directors
and Officers, whether known or unknown, matured or unmatured, direct, indirect or derivative,
foreseen or unforeseen, existing or hereafter arising, based in whole or in part on any act or
omission, transaction, dealing or other occurrence existing or taking place on or prior to the
Effective Time relating to, arising out of or in connection with any Claim, including any Claim
arising out of (i) the restructuring, disclaimer, resiliation, breach or termination of any contract,
lease, agreement or other arrangement, whether written or oral, (ii) the Plan; (iii) the Plan
Transactions and any other transaction referenced in and relating to the Plan; and (iv) the CCAA
Proceedings.

From and aftei the Effective Time, all Persons, along with their respective affiliates, present and
former officers, directors, employees, associated individuals, auditors, financial advisors, legal
counsel, other professionals, sureties, insurers, indemnities, agents, dependants, heirs,
representatives and assigns, as applicable, are permanently and forever barred, estopped, stayed
and enjoined, on and after the Effective Time, with respect to claims against the Released
Parties, from:
(a)

commencing, conducting or continuing in any manner, directly or indirectly, any
action, suits, demands or other proceedings of any nature or kind whatsoever
(including, without limitation, any proceeding in a judicial, arbitral,
administrative or other forum) against any of the Released Parties;

(b)

enforcing, levying, attaching, collecting or otherwise recovering or enforcing by
any manner or means, directly or indirectly, any judgment, award, decree or order
against any of the Released Parties or their property;
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(c)

commencing, conducting or continuing in any manner, directly or indirectly, any
actions, suits or demands, including without limitation by way of contribution or
indemnity or other relief, in common law, or in equity, breach of trust or breach of
fiduciary duty or under the provisions of any statute or regulation, or other
proceedings of any nature or kind whatsoever (including, without limitation, any
proceeding in a judicial, arbitral, administrative or other forum) against any
Person who, as a result, makes or might reasonably be expected to make a claim,
in any manner or forum, against any of the Released Parties;

(d)

creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any
lien or encumbrance of any kind; or

(e)

taking any actions to interfere with the implementation or consummation of this
Plan or the transactions contemplated therein.
Claims Not Released

7.3

For clarity, nothing in Sections 7.1 or 7.2 will release or discharge:

(a)

the Companies from or in respect of any Unaffected Claim or their obligations to
Affected Creditors under the Plan or under any Order; and

(b)

a Released Party if the Released Party is adjudged by the express terms of a
judgment rendered on a final determination on the merits to have committed fraud
or wilful misconduct or to have been grossly negligent or, in the case of Directors,
in respect of any claim referred to in section 5.1(2) of the CCAA.
Consents, Waivers and Agreements at the Effective Time

7.4

At the Effective Time, each Affected Creditor will be deemed to have consented and agreed to
all of the provisions of the Plan, in its entirety. Without limitation to the foregoing, each Affected

Creditor will be deemed:

and delivered to the Companies all consents, assignments,
releases and waivers, statutoly or otherwise, required to implement and carry out
the Plan in its entirety;

(a)

to have executed

(b)

to have waived any

(c)

to have agreed that, if there
implied, of any agreement or

(d)

from and after the Effective Time, such Affected Creditor shall be deemed to have
waived any and all defaults of the Companies then existing or previously
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default by or rescinded any demand for payment against the
Companies that has occurred on or prior to the Effective Date;
is any conflict between the provisions, express or
other arrangement, written or oral, existing between
such Affected Creditor and any of the Companies with respect to an Affected
Claim as at the Effective Date and the provisions of the Plan, then the provisions
of the Plan take precedence and priority and the provisions of such agreement or
other arrangement are amended accordingly; and
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committed or caused by the Companies, directly or indirectly, or non-compliance
with any covenant, warranty, representation, term, provision, condition or
obligation, express or implied, in any contract, credit document, agreement for
sale, lease or other agreement, written or oral, and any and all amendments or
supplements thereto, existing between such Affected Creditor and any of the
arising from the CCAA Proceedings or the transactions contemplated
:by the Plan and the failure by the Companies to receive any consent from such
Affected Creditor to any transaction contemplated by the Plan and any and all
notices of default and demands for payment under any instrument, including any
guarantee arising from such default, shall be deemed to have been rescinded.
ARTICLE 8
GENERAL
8.1

Amendments to the Plan

Before and during the Meeting, with the prior express consent of the Purchaser, the Companies
may at any time and from time to time, amend the Plan by written instrument and the Monitor
shall post such amendment on the Website. The Monitor will advise all Affected Creditors
present at the Meeting of the details of any such amendment prior to the vote being taken to
approve the Resolution.
After the Meeting, with the prior written consent of the Purchaser, the Companies may at any
time and from time to time amend the Plan:
(a)

without an Order if, in the opinion of the Monitor, such amendment would not be
materially prejudicial to the interests of the Affected Creditors under the Plan or is
necessary to give effect to the full intent of the Plan or the Sanction Order; or

(b)

pursuant to

8.2

an Order made on notice to all Persons potentially affected by such
variation, amendment, modification or supplement.
Severability

If prior to the Effective Time, any provision of the Plan is held by the Court to be invalid, void
or unenforceable, the Court, at the request of the Companies with the prior written consent of the
Purchaser, may alter and interpret such provision to make it valid or enforceable to the maximum
extent practicable, consistent with the original purpose of such provision, and such provision will
then be applicable as altered or interpreted and the remainder of the provisions of the Plan will
remain in full force and effect and will in no way be invalidated by such alteration or
interpretation.
8.3

Deeming Provisions

In the Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
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Paramountcy

From and after the Effective Time, any conflict between the Plan and the covenants, warranties,
representations, terms, conditions, provisions or obligations, expressed or implied, of any
contract, mortgage, security agreement, indenture, trust indenture, loan agreement, commitment
letter, agreement for sale, bylaws of the Companies, lease or other agreement, written or oral and

any and all amendments or supplements thereto existing between one or more of the Affected
Creditors and either of the Companies as at the Effective Date will be deemed to be governed by
the terms, conditions and provisions of the Plan and the Sanction Order. Notwithstanding the
foregoing, as between the Plan and the Sanction Order, the terms of the Sanction Order shall take
precedence.

8.5

Set-Off

Subject to Sections 3.10 and 4.6, the law of set-off applies to all Affected Claims.
8.6

Responsibilities of the Monitor

The Monitor is acting in its capacity as monitor of the Companies in the CCAA Proceedings and
not in its personal capacity and will not be responsible or liable for any obligations of the
Companies under the Plan, including with respect to the making of distributions or the receipt of
any distribution by an Affected Creditor pursuant to the Plan. The Monitor will have the powers
and protections granted to it by the Plan, the CCAA and any Orders.
8.7

Different Capacities

Persons who are affected by the Plan may be affected in more than one capacity. Unless
expressly provided herein to the contrary, a Person will be entitled to participate hereunder in
each such capacity in accordance with the Meeting Order. Any action taken by a Person in one
capacity will not affect such Person in any other capacity, unless otherwise provided in the
Meeting Order, or unless expressly agreed by the Person in writing.

8.8

Further Assurances

At the request of the Monitor, the Companies or the Purchaser, each of the Persons named or
referred to in, or subject to, the Plan will execute and deliver all such documents and instruments
and do all such acts and things as may be necessary or desirable to carry out the full intent and
meaning of the Plan and to give effect to the transactions contemplated herein, including the Plan
Transactions and the Acquisition Transactions, notwithstanding any provision of the Plan that
deems any transaction or event to occur without further formality.
8.9

Governing Law

The Plan will be governed by and construed in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable therein.

LEGAL35 183061.3

k

DocuSign Envelope ID: 644DD328 -53D3-4399-980D -B4B42F6941 60

-

8.10

22

-

Notices

Except as otherwise provided for in the Meeting Order, any other notice or other communication
to be delivered or filed hereunder must be in writing and reference the Plan and may, subject as
hereinafter provided, be made or given by personal delivery, ordinary mail, facsimile or by email (scanned copy) addressed to the respective parties as follows:

(a)

if to the Companies:

Creditloans Canada Financing Inc. and Creditloans Canada Capital Inc.
500 2550 Victoria Park Avenue
North York, Ontario M2J 5A9
Attention: Nathan Slee and Kiya Hushyar
Email:
nathan.sleeprogressa.com
kiya.hushyarcprogressa.com
-

With a copy to:
McMillan LLP
Royal Centre, 1055 West Georgia Street, Suite 1500
Vancouver, British Columbia V6E 4N7
Attention: Vicki Tickle and Daniel Shouldice
Email:
vicki.tickle@mcmillan.ca

daniel.shouldice@mcmillan.ca
(b)

if to the Monitor:

BDO Canada Limited, in its capacity as court -appointed monitor of the
Companies
Attention: Ilya Margulis
Email:
imargulis(bdo.ca
With a copy to:
Fasken Martineau DuMoulin LLP
Suite 2900, 550 Burrard Street
:Vancouver, British Columbia V6C 3A8
Attention: Kibben Jackson and Glen Nesbitt
Email:
kjacksonfasken.com
gnesbitt@fasken.com

or to such other address as any party may from time to time notify the others in accordance with
this section. All such communications that are delivered will be deemed to have been received on
the day of delivery. All such communications that are sent by e-mail (scanned copy) will be
deemed to be received on the day sent if sent before 5:00 p.m. on a Business Day and otherwise
will be deemed to be received on the Business Day next following the day upon which such email (scanned copy) was sent. Any notice or other communication sent by mail will be deemed
to have been received on the fifth Business Day after the date of mailing. The unintentional
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failure by the Companies to give a notice contemplated hereunder will not invalidate any action
taken by any Person pursuant to the Plan. For clarity, any notice or communication in respect of
a notice of dispute of claim filed with the Monitor must be delivered to the Monitor in
accordance with the Claims Process Order.
DATED at the City of Vancouver, in the Province of British Columbia, this 18th day of
November, 2020.
Creditloans Canada Financing Inc. and
Creditloans Canada Capital Inc.
-DocuSigned by:

1.

Per:

O8834D2AC7G4i..

Authorized signatory
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Schedule "D"
Monitor's Certificate
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No. 209798
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

IN THE MATTER OF CREDITLOANS CANADA FINANCING INC. and
CREDITLOANS CANADA CAPITAL INC.
IIII[i1Ik

MONITOR'S CERTIFICATE

All capitalized terms used herein and not otherwise defined have the meaning ascribed to them
in the Acquisition Agreement dated December 8, 2020, (the "Acquisition Agreement") between
Creditloans Canada Financing Inc. ("Financing Inc.") and ACF Financial Partners Inc. (the
"Purchaser"), a copy of which is attached as to the Sixth Report of the Monitor.

PURSUANT TO AN ORDER of this Honourable Court (the "Court") made September 30, 2020,
BDO Canada Limited was appointed the monitor (the "Monitor") of Financing Inc. and Creditloans
Canada Capital Inc.
Pursuant to paragraph 8 of the Order of this Honourable Court made December 11, 2020 and
pursuant to the Purchase Agreement, the Monitor hereby certifies as follows:
The Monitor confirms that the Purchaser has paid the Cash Payment to the
Monitor; and

2.

The Monitor confirms that all conditions precedent to the Acquisition Agreement
have been satisfied or waived.

DATED at the City of Vancouver, in the Province of British Columbia, this
2020.

day of

__________

1.

BDO CANADA LIMITED, in its capacity as court

appointed Monitor of the Petitioners, and not in its
personal capacity

By:
Name
Position

3

Schedule "E"
Monitor's Implementation Certificate
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No. 209798
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

IN THE MATTER OF CREDITLOANS CANADA FINANCING INC. and
CREDITLOANS CANADA CAPITAL INC.

PETITIONERS

MONITOR'S IMPLEMENTATION CERTIFICATE
By order of this Honourable Court (the "Court") made September 30, 2020, BDO Canada Limited
was appointed the monitor (the "Monitor") of Creditloans Canada Financing Inc. and Creditloans
Canada Capital Inc. (the "Petitioners") pursuant to the Companies' Creditors Arrangement Act.
By Order made December 11, 2020 (the "Sanction Order"), this Court sanctioned and approved
the Petitioners' further amended plan of compromise and arrangement dated December 3, 2020
(the "Plan") and authorized and directed the Monitor to file this certificate with the Court once the
Plan has been fully implemented.

DATED at the City of Vancouver, in the Province of British Columbia, this
2020.

day of

__________

The Monitor hereby confirms that the Plan Transactions and the Acquisition Transactions (as
each is defined in the Plan) have completed and that the Plan has been fully implemented in
accordance with the terms of the Plan and the Sanction Order.

BDO CANADA LIMITED, in its capacity as court
appointed Monitor of the Petitioners, and not in its
personal capacity

Name

Position
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No. 209798
Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

IN THE MATTER OF CREDITLOANS CANADA FINANCING INC. and
CREDITLOANS CANADA CAPITAL INC.
PETITIONERS

ORDER MADE AFTER APPLICATION

rncmflan
McMillan LLP
1500- 1055 West Georgia Street
Vancouver, BC V6E 4N7
Telephone: 604.689.9111
Attention: Vicki Tickle

File No. 275508
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