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INTRODUCTION

1.

On September 30, 2020 (the “Filing Date”), on application by Creditloans Canada
Financing Inc. (“Financing Inc.”) and Creditloans Canada Capital Inc. (“Capital Inc.”,
and together with Financing Inc., “Creditloans” or the “Companies”) the Honourable
Madam Justice Fitzpatrick of the Supreme Court of British Columbia (the “Court”) made
an Order (the “Initial Order”) granting the Companies protection from their creditors
pursuant to the Companies’ Creditors Arrangement Act, RSC 1985 c. C-36, as amended
(the “CCAA”). Under the Initial Order, BDO Canada Limited (“BDO”) was appointed
monitor of the Companies (in such capacity, the “Monitor”).

2.

The Initial Order provided for, among other things:
(a)

a stay of proceedings against all creditors of the Companies (the “Stay”) through
to October 9, 2020; and

(b)

the creation of a charge (the “Administration Charge”) on the Companies’ assets,
undertakings and properties (the “Property”) in the amount of $100,000, as
security for payment of the fees and expenses of legal counsel for the Companies,
the Monitor and legal counsel for the Monitor.

3.

On October 2, 2020 (the “ARIO Hearing”), the Court confirmed and extended the terms
of the Initial Order by granting an Amended and Restated Initial Order (the “ARIO”),
which provided for, among other things:
(a)

an increase in the amount of the Administration Charge to $300,000;

(b)

authorization for Financing Inc. to borrow up to $2,500,000 pursuant to a DIP
Commitment Letter dated September 29, 2020 (the “DIP Commitment Letter”)
between Financing Inc., as borrower, Capital Inc., as guarantor, and JWC
Opportunities Fund Inc. (“JWC”), as lender (in such capacity, the “Interim
Lender”), with a maximum of $1,000,000 to be advanced before October 9, 2020.
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the creation of a charge on the Property (the “Interim Lender’s Charge”) to stand
as security for the Companies’ obligations to the Interim Lender under the DIP
Commitment Letter; and

(d)

the creation of a charge on the Property (the “D&O Charge”) in favour of the
directors and officers of the Companies to stand as security for the Companies’
obligation to indemnify the directors and officers for and from any liabilities they
may incur in such capacity during these proceedings, up to the maximum principal
amount of $200,000.

4.

The Companies intend to seek an extension of the Stay by way of further application to the
Court to be heard on October 9, 2020 (the “Extension Hearing”).

5.

Capitalized terms not otherwise defined herein have the meanings ascribed to them in the
Companies’ application materials and previous reports made by the Monitor. For
convenience, a glossary of terms is attached as Appendix “A”.

6.

The Monitor has set up a website at: https://www.bdo.ca/en-ca/extranets/creditloans/ (the
“Monitor’s Website”). All prescribed materials filed by the Companies and the Monitor
relating to these CCAA proceedings are available to creditors and other interested parties
in electronic format on the Monitor’s Website. The Monitor updates the Monitor’s Website
regularly to ensure creditors and interested parties are kept current on the status of these
proceedings.

II.

PURPOSE

7.

The Monitor’s First Report was prepared for the ARIO Hearing. This second Monitor’s
report to Court should be read in conjunction with the Monitor’s First Report and has been
prepared for the Extension Hearing. The purpose of this report is to advise the Court with
respect to the:
(a)

activities of the Companies and the Monitor since the Monitor’s First Report;

(b)

Companies’ cash flow;

240198.00050/94668274.2

-5(c)

status of funding from the Interim Lender;

(d)

Companies’ request for an extension of the Stay from October 9, 2020, to December
4, 2020 (the “Stay Extension”); and

(e)

the Monitor’s recommendations in respect of the foregoing.

III.

ACTIVITIES OF THE COMPANIES AND THE MONITOR

8.

Since the Monitor’s First Report:
(a)

the Companies have:
(i)

continued the operations and business of Financing Inc., including by
originating consumer loans and remitting collections to the Loan Funders;

(ii)

met and worked with the Monitor to facilitate the monitoring of the
Companies’ business and operations;

(iii)

responded to information requests from creditors and stakeholders, and
negotiated with certain suppliers to ensure the continued provision of
services necessary to carry on Financing Inc.’s business; and

(b)

the Monitor has:
(i)

had discussions with the Companies’ management regarding cash flow,
various concerns raised by suppliers, and other matters;

(ii)

responded to numerous calls and emails from affected bondholders
enquiring as to the impact of these CCAA proceedings on them; and

(iii)
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COMPANIES’ CASH FLOW

9.

The Companies’ cash receipts and disbursements for the period of September 28, 2020 to
October 4, 2020, with a comparison to the Cash Flow Forecast, are attached as Appendix
“B”.

10.

The Companies completed the week ended October 4, 2020 with a cash balance
approximately $314,000 below forecast, with the following variances:
(a)

Cash inflows from Financing Inc.’s loan portfolio were approximately $79,000
lower than forecast. The Companies advise that the weekly revenue projections will
vary based on payments received.

(b)

Funds received by Financing Inc. from CHP Master I Limited Partnership and CHP
ALT Credit Limited Partnership (together “CHP”) were approximately $343,000
lower than forecast. The Companies advise that this is because funds were not
needed to maintain operations, and therefore Financing Inc. elected to sell fewer
loans to CHP pursuant to the applicable loan purchase agreement. The Companies
expect to sell such loans in the coming weeks as the need for cash arises.

(c)

Originations of new loans were approximately $22,000 higher than forecast. The
Companies advise that weekly loan originations will vary.

(d)

Payroll was lower than estimated by approximately $17,000. The Companies
advise that this was as a result of the resignation of one senior employee as well as
delays in rehiring two employees that had previously been laid off due to the
Pandemic.

(e)

Payments made against Accounts Payable were approximately $82,000 lower than
projected. The Companies advise that the original estimate of payables for this
week included invoices for pre-filing expenditures. The Companies have confirmed
that on a go-forward basis the Cash Flow Forecast only includes estimates of postfiling payments. Further, the Companies have delayed the October rent payment
due under the lease in respect of Financing Inc.’s Toronto office space, because the
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foregoing could potentially result in a corresponding rent reduction and cost savings
to the Companies.
(f)

The opening cash balance was higher than forecast by approximately $31,000, due
to cash fluctuations in the Companies’ accounts that occur in the ordinary course
of business.

V.

FUNDS FROM INTERIM LENDER

11.

An executed copy of the DIP Commitment Letter is attached as Appendix “C”.

12.

The Companies have confirmed that as at the time of this report, $250,000 had been
received under the DIP Commitment Letter and that a further $750,000 was expected to be
received by close of business on October 7, 2020.

VI.

REQUEST FOR EXTENSION OF STAY

13.

The Stay provided by the Initial Order expires on October 9, 2020. The Companies seek
the Stay Extension (to December 4, 2020) in order to continue operating Financing Inc.’s
business, while working with its counsel, the Monitor, and Monitor’s counsel to develop a
restructuring plan, or plans.

14.

The Cash Flow Forecast covered the Initial Forecast Period and indicated that after
accounting for funds from the Interim Lender, the Companies would have sufficient funds
to continue operating through to December 27, 2020. The Stay Extension falls within the
Initial Forecast Period.

15.

Since the Initial Order was granted, the Companies have been working with the Monitor,
in good faith and with due diligence, to: (a) respond to stakeholders’ concerns; (b)
maximize value for stakeholders by continuing Financing Inc.’s business; and (c) advance
these CCAA proceedings.
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VII. RECOMMENDATION
16.

For the reasons set out in this report, the Monitor is of the view that the Stay Extension
sought by the Companies is reasonable and appropriate, and the Monitor is supportive of
the application for the Stay Extension.

BDO Canada Limited
in its capacity as the Monitor of Creditloans Canada Financing Inc. and Creditloans Canada
Capital Inc. and not in its personal or corporate capacity
Per:
Jervis Rodrigues
Senior Vice President
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GLOSSARY OF TERMS
Defined Term

Defined Meaning

“ACF”

ACF Financial Limited Partnership.

“Administration Charge”

The charge over the Property granted in
favour of the Monitor, the Monitor’s legal
counsel, and the Companies’ legal counsel
pursuant to the Initial Order.

“ARIO”

The Order granted in these CCAA
proceedings on October 2, 2020.

“Capital Inc.”

Creditloans Canada Capital Inc.

“Cash Flow Forecast”

The cash flow forecast to December 27, 2020,
attached as Appendix “B” to the Monitor’s
First Report.

“CCAA”

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

“CHP”

CHP Master I Limited Partnership and CHP
ALT Credit Limited Partnership.

“Companies”

Creditloans Canada Financing Inc. and
Creditloans Canada Capital Inc.

“Court”

The Supreme Court of British Columbia.

“DIP Commitment Letter”

DIP Commitment Letter between Financing
Inc., as borrower, Capital Inc., as guarantor,
and JWC, as lender, dated October 1, 2020.

“D&O Charge”

The charge over the Property granted in
favour of the directors and officers of the
Companies pursuant to the ARIO.

“Filing Date”

September 30, 2020

“Financing Inc.”

Creditloans Canada Financing Inc.
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The period from September 28, 2020 through
to December 27, 2020.

“Interim Lender”

JWC.

“Interim Lender’s Charge”

The charge over the Property granted in
favour of the Interim Lender, pursuant to the
ARIO.

“JWC”

JWC Opportunities Fund Inc.

“Loan Funders”

Collectively, CHP, Merchant, Paybright, and
ACF (in respect of the Receivables Purchase
Agreement dated October 24, 2018, among
ACF and Financing Inc.).

“Merchant”

Merchant Opportunities Funds Limited
Partnership.

“Monitor”

BDO Canada Limited in its capacity as courtappointed monitor of the Property of the
Companies.

“Monitor’s First Report”

Monitor’s First Report to the Court filed
October 2, 2020.

“Pandemic”

COVID-19 pandemic that began in the
second half of March 2020.

“Paybright”

Health Smart Financial Services Inc. doing
business as Paybright.

“Property”

The property, assets, and undertakings of the
Companies, or any part thereof.
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Creditloans Canada Financing Inc.
APPENDIX "B"
Cash Flow - Comparison of Forecast to Actuals for the Week Ended October 4, 2020

To

Weekly

Weekly

28-Sep
Forecast

Week 1
to
Actual

Weekly

04-Oct
Variance

Cash Inflows
Cash Inflows from Loan Portfolio
Advances From CHP
Profit Share - CPL

$900,233
$696,093
$0

$821,188
$353,265
$0

($79,045)
($342,828)
$0

$1,596,326

$1,174,453

($421,873)

$197,803
$0
$126,155
$0
$0
$0
$0
$0
$0
$0
$0
$0
$286,362

$180,896
$0
$43,613
$0
$0
$0
$0
$0
$0
$0
$0
$0
$308,488

($16,907)
$0
($82,541)
$0
$0
$0
$0
$0
$0
$0
$0
$0
$22,127

Total Outflows

$610,319

$532,997

($77,322)

Net Cash Flow

$986,007

$641,456

($344,552)

Total Inflows

Cash Outflows
Payroll
Professional Services
Accounts Payable
Participation - CHP
Participation - MAC
Participation - PB
Securitization - CHP
Borrowing base - CHP
Securitization - MAC
Securitization - ACF
ACF Promissory & Credit Enhancement Interest
Insurance premiums
Originations

DIP Funding

Net Cash Flow after DIP Funding

Opening cash balance
Closing cash balance

$

-

$986,007

$

-

$

-

$641,456

($344,552)

$760,000

$790,732

$1,746,007

$1,432,188

$30,732
($313,820)

This statement is to be read in conjunction with the Cash Flow Forecast and the related notes/assumptions
as attached to the Monitor's First Report dated October 1, 2020
The information provided in the cash flow statement has been prepared by Creditloans Canada Financing Inc.
Since the cash flow statement is based on assumptions regarding future events, actual results may differ from
the information presented even if the hypothetical assumptions occur, and the variations may be material.
Accordingly no party (including BDO Canada Limited), expresses assurance as to whether the cash flow
statement will be achieved and no opinion or other form of assurance with respect to the accuracy of
any financial information presented or relied upon.
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DIP COMMITMENT LETTER
Dated as of October 1, 2020
WHEREAS the Borrower (as defined below) has requested that the DIP Lender (as
defined below) provide financing to fund certain of the Borrower's obligations during the pendency
of the Borrower's proceedings (the "CCAA Proceedings") under the Companies' Creditors
Arrangement Act (Canada) (the "CCAA") in the Supreme Court of British Columbia (the "Court")
and in accordance with the terms and conditions set out herein;
NOW THEREFORE, the parties, in consideration of the foregoing and the mutual
agreements contained herein (the receipt and sufficiency of such consideration is hereby
acknowledged), agree as follows:
DEFINITIONS:

Capitalized terms not otherwise defined herein shall have
the following meanings:
"Administration Charge" shall have the meaning ascribed
to such term in the Initial Order but in no event shall the
amount secured by such charge exceed $300,000, except
with the written consent of the DIP Lender;
"Business Day" means each day other than a Saturday or
Sunday or a statutory or civic holiday in Vancouver, British
Columbia;
"Default" means an event which, with the giving notice
and/or lapse of time would constitute an Event of Default (as
defined herein);
"DIP Fees and Expenses" means all reasonable and
documented fees, including the disbursements, and out-ofpocket expenses incurred by the DIP Lender (including
legal, consulting, advisor and other professional fees and
expenses, on a full indemnity basis), in connection with the
CCAA Proceedings (including preparation for and
attendance at the Court), due diligence, negotiation and
documenting of this DIP Commitment Letter, the other DIP
Facility Documentation and all related documentation, the
on-going monitoring and administration of each of the DIP
Facility and the DIP Facility Documentation, and the
enforcement of the DIP Priority Charge and DIP Security
Documents.
"DIP Obligations" means all obligations of the Borrower
and the DIP Guarantor to the DIP Lender, under or in
connection with this DIP Commitment Letter or the other
DIP Facility Documentation, including all debts and
liabilities, present or future, direct or indirect, absolute or
contingent, matured or not, at any time owing by the
Borrower or the DIP Guarantor to the DIP Lender in any
currency or remaining unpaid by the Borrower or the DIP
Guarantor to the DIP Lender under or in connection with this
DIP Commitment Letter or the other DIP Facility

LEGAL_34789766.1
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Documentation whether arising from dealings between the
DIP Lender and the Borrower or the DIP Guarantor or from
any other dealings or proceedings by which the DIP Lender
may be or become in any manner whatever a creditor of the
Borrower or the DIP Guarantor pursuant to this DIP
Commitment Letter or the other DIP Facility Documentation,
and wherever incurred, and whether incurred by the
Borrower or the DIP Guarantor alone or with another or
others and whether as principal or surety, and all interest,
fees, legal and other costs, charges and expenses relating
thereto (including, without limitation, all DIP Fees and
Expenses).
"Monitor" means BDO Canada Limited, in its capacity as
Monitor of the Borrower.
DIP BORROWER:

Credit Loans Canada Financing Inc. (referred to herein as the
"Borrower"),

DIP LENDER:

JWC Opportunities Fund Inc. (referred to herein as the "DIP
Lender").

DIP GUARANTOR:

Credit Loans Canada Capital Inc. (referred to herein as the
"DIP Guarantor").

PURPOSE:

The proceeds of the DIP Advances (as defined below) shall
be used for the purposes of: (i) ordinary course working
capital and other general corporate purposes of the Borrower;
and (ii) paying transaction costs, fees and expenses
(including professional fees and fees and expenses owing to
the DIP Lender pursuant to the terms of this DIP Commitment
Letter or other DIP Facility Documentation) incurred in
connection with the DIP Facility, the CCAA Proceedings and
the transactions contemplated thereunder.

MINIMUM INTEREST
PAYABLE

In no circumstances shall the total interest amount that is
earned by and payable to the DIP Lender be less than
$150,000 regardless and irrespective of any other term or
provision of this DIP Commitment Letter (the "Minimum
Interest Payment").

COMMITMENT FEE

The Borrower shall pay to the DIP Lender a commitment fee
(the "Commitment Fee") of 2% of the Maximum DIP Amount.
The Commitment Fee shall be non-refundable, fully earned
and payable to the DIP Lender on the Maturity Date.

DIP FACILITY

A super-priority (debtor-in-possession) term credit facility
(the "DIP Facility") up to a principal amount of $2,500,000
(the "Maximum DIP Amount"). All advances by the DIP
Lender under the DIP Facility shall be made in minimum
increments of $250,000, and shall be referred to herein as
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"DIP Advances", and each of which shall be individually
referred to herein as a "DIP Advance".
MATURITY DATE:

All amounts owing to the DIP Lender under the DIP Facility
shall be due and payable in full on the earliest of the
occurrence of any of the following (such earliest date being
the "Maturity Date"): (i) the date on which the DIP Lender
demands repayment of the DIP Facility after the occurrence
of an Event of Default; (ii) the implementation of a plan of
compromise or arrangement within the CCAA Proceedings,
which has been approved by the requisite majorities of the
Borrower's respective creditors, by an order made by the
Court, and by the DIP Lender; (iii) the sale of all or
substantially all of the assets of the Borrower; and (iv) March
31, 2021, or such other later date as may be communicated
in writing by the DIP Lender at its sole and unfettered
discretion.
The commitment in respect of the DIP Facility shall expire
on the Maturity Date and all amounts outstanding and any
interest, fees and costs owing under or in connection with
the DIP Facility shall be repaid in full by no later than the
Maturity Date, without the DIP Lender being required to
make demand upon the Borrower or to give notice that the
DIP Facility has expired and the obligations hereunder are
due and payable. The DIP Obligations under this DIP
Commitment Letter and the obligations under any other DIP
Facility Documentation shall not be fully and finally
discharged, and the DIP Priority Charge shall not be
released, until all DIP Obligations have been satisfied in full.

INTEREST RATE:

12% per annum calculated monthly and in arrears on any
amounts disbursed to the Borrower, until the Maturity Date.
Interest shall accrue monthly and accrued interest shall be
added to the principal amount outstanding and bear interest
at the rate set out herein (the "Interest Rate").
For purposes of disclosure pursuant to the Interest Act
(Canada), the annual rates of interest or fees to which the
rates of interest or fees provided in this DIP Commitment
Letter and the other DIP Facility Documentation (and stated
herein or therein, as applicable, to be computed on the basis
of a 360 day year or any other period of time less than a
calendar year) are equivalent are the rates so determined
multiplied by the actual number of days in the applicable
calendar year and divided by 360 or such other period of
time, respectively.
If any provision of this DIP Commitment Letter or any of the
DIP Facility Documentation would obligate the Borrower to
make any payment to the DIP Lender of an amount that
constitutes "interest", as such term is defined in the Criminal
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Code (Canada) and referred to in this section as "Criminal
Code interest", during any one-year period after the date of
the first DIP Advance in an amount or calculated at a rate
which would result in the receipt by the DIP Lender of
Criminal Code interest at a criminal rate (as defined in the
Criminal Code (Canada) and referred to in this section as a
"criminal rate"), then, notwithstanding such provision, that
amount or rate during such one-year period shall be deemed
to have been adjusted with retroactive effect to the maximum
amount or rate of interest, as the case may be, as would not
result in the receipt by the DIP Lender during such one-year
period of Criminal Code interest at a criminal rate, and the
adjustment shall be effected, to the extent necessary, by
reducing any fees and other amounts (if any) required to be
paid to the DIP Lender during such one-year period which
would constitute Criminal Code interest.
PAYMENTS:

The Borrower shall pay to the DIP Lender on the Maturity
Date all outstanding interest then due and payable.
Subject to payment of the Minimum Interest Payment and the
terms herein, the Borrower may prepay in full, but not in part,
without notice or penalty all amounts outstanding under the
DIP Facility at any time prior to the Maturity Date.

APPLICATION OF
PAYMENTS:

All payments or prepayments on account of the DIP Facility
shall be made by the Borrower to the DIP Lender in
accordance with the terms herein, and such amounts shall be
applied and/or allocated by the DIP Lender to the Borrower's
indebtedness to the DIP Lender in its sole discretion, which
allocation shall be provided by the DIP Lender to the
Borrower and the Monitor on request.

DIP SECURITY:

All obligations of the Borrower and the DIP Guarantor under
or in connection with the DIP Facility and this DIP
Commitment Letter and any other definitive security or other
documents, agreements, registrations, financing statements
and instruments in respect of the DIP Facility (collectively, the
"DIP Facility Documentation") shall, subject to the
provisions of this DIP Commitment Letter, be secured by a
super priority charge (the "DIP Priority Charge") in and a lien
and security interest in all of the now owned or hereafter
acquired assets, properties and undertakings (collectively,
the "Collateral") of the Borrower and the DIP Guarantor, real
and personal, tangible or intangible (the "DIP Security", and
all documents evidencing the DIP Security, the "DIP Security
Documents") as set out in the form of Amended and
Restated Initial Order attached hereto as Schedule "C", and
as more particularly set out in paragraphs 37, 40 and 42
thereof.
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For the avoidance of doubt, the Borrower and the DIP
Guarantor hereby mortgage and charge to the DIP Lender,
and grant to the DIP Lender a security interest in, and the DIP
Lender takes a security interest in, all of the Borrower's and
the DIP Guarantor's right, title and interest in and to the
Collateral which security interest is and shall be a general and
continuing security for payment, performance and
satisfaction of each and every obligation, indebtedness and
liability of the Borrower and the DIP Guarantor to the DIP
Lender (including interest thereon), arising pursuant to or in
connection with the DIP Facility, present or future, direct or
indirect, absolute or contingent, matured or not, extended or
renewed, wheresoever and howsoever incurred, and any
ultimate unpaid balance thereof, including all future advances
and re-advances, and whether the same is from time to time
reduced and thereafter increased or entirely extinguished and
thereafter incurred again and whether the Borrower or the
DIP Guarantor be bound alone or with another or others and
whether as principal or surety and such security interest shall
be part of the DIP Security. The Borrower and the DIP
Guarantor waive all rights to receive from the DIP Lender a
copy of any financing statement, financing change statement
or verification statement filed or issued, as the case may be,
at any time in respect of the DIP Facility.
DIP ADVANCES UNDER
THE DIP FACILITY:

The Borrower may request a DIP Advance by providing
notice to the DIP Lender before 9:00 a.m. Pacific Time on the
second (2nd) Business Day prior to the date each DIP
Advance is to be made. DIP Advances shall only be
requested and made in minimum increments of $250,000.
Each DIP Advance by the DIP Lender to the Borrower shall
be conditional upon the satisfaction of the Conditions
Precedent (as defined below). Each of the DIP Advances
shall be a draw term loan and may not be re-borrowed once
repaid.

CONDITIONS PRECEDENT
TO DIP ADVANCES:

The DIP Lender's agreement to make DIP Advances is
subject to satisfaction of the following conditions precedent,
as determined by the DIP Lender in its sole discretion (the
"Conditions Precedent"):
1.
the Court shall have issued an initial order ("Initial
Order"), which must be satisfactory to the DIP Lender, and
which Initial Order shall not have been amended, restated or
modified without the consent of the DIP Lender;
2.
the Court shall have issued and entered, following the
date on which the Borrower's application for an Initial Order
is filed with the Court (the "Application Date"), an order in
form and substance satisfactory to the DIP Lender, approving
this DIP Commitment Letter and the DIP Facility, granting the
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DIP Priority Charge on the Collateral of the Borrower and the
DIP Guarantor securing all obligations owing by the Borrower
and the DIP Guarantor to the DIP Lender hereunder
including, without limitation, all principal, interest and DIP
Lender's fees and expenses (the "DIP Order") and such
order shall not have been amended, restated or modified
without the consent of the DIP Lender. Without limiting the
foregoing, the DIP Order shall provide that the DIP Priority
Charge shall have priority over all liens, charges, mortgages,
encumbrances, hypothecs, and security interests of every
kind and nature whatsoever granted by the Borrower and the
DIP Guarantor or against the Collateral of the Borrower and
the DIP Guarantor (collectively, "Liens") as set out in the form
of Amended and Restated Initial Order attached hereto as
Schedule "C", and as more particularly set out in paragraphs
37, 40 and 42 thereof;
3.
the DIP Facility Documentation shall be satisfactory to
the DIP Lender in its sole and absolute discretion and shall
have been executed by the Borrower, the DIP Guarantor and
the DIP Lender;
4.
in respect of the first DIP Advance, the DIP Lender
shall have received and approved an initial 13 week cash flow
projection prepared by the Borrower with the assistance of
the Monitor reflecting the Borrower's projected cash
requirements, the projected receivables and the projected
disbursements of the Borrower, calculated on a weekly basis,
in form and substance, and containing such details as shall
be, satisfactory to and approved by the DIP Lender attached
as Schedule "A" (the "Initial Cash Flow Projection");
5.
for each DIP Advance following the first DIP Advance,
the DIP Lender shall have received and approved an updated
Cash Flow Projection every four weeks, on a 13 week rolling
basis, which approval will be granted provided that the Cash
Flow Projections are not materially inconsistent with the
previous Cash Flow Projections (including the Initial Cash
Flow Projection) provided to the DIP Lender;
6.
the DIP Lender shall be satisfied that the Borrower
and the Dip Guarantor have complied with and are continuing
to comply in all material respects with all applicable laws,
regulations and policies in relation to their business;
7.
the DIP Lender continues to be satisfied that there are
no Liens ranking ahead of the DIP Security, except as
provided for herein and as set out in the form of Amended
and Restated Initial Order attached hereto as Schedule "C",
and as more particularly set out in paragraphs 37, 40 and 42
thereof;
8.
the DIP Lender shall have received from the Borrower
a drawdown certificate (the "Drawdown Certificate")
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requesting a DIP Advance, with such drawdown certificate to
be in substantially the form attached hereto as Schedule "B"
and executed by an officer of the Borrower;
9.
all reasonable legal fees and expenses owing to
Blake, Cassels & Graydon LLP ("Blakes"), as legal counsel
to the DIP Lender, in relation to this DIP Facility shall have
been paid to Blakes directly or shall be paid to the DIP Lender
for remittance to Blakes from the proceeds of the requested
DIP Advance;
10.
all DIP Fees and Expenses shall have been paid to
the DIP Lender or will be paid from the proceeds of the
requested DIP Advance or otherwise deducted from any DIP
Advance made;
11.
the Borrower and the DIP Guarantor shall be in
compliance with all covenants hereunder;
12.
all representations and warranties contained in this
DIP Commitment Letter or the DIP Facility Documentation
shall remain true and correct in all material respects as of the
date of each DIP Advance request and the date of the
issuance of each DIP Advance, except that the accuracy of
representations and warranties that by their terms speak as
of a specified date will be determined as of such date;
13.
no Default or Event of Default shall have occurred and
be continuing or would result from the making of any
requested DIP Advance; and
14.
for greater certainty, the DIP Lender shall not be
obligated to make any DIP Advance unless and until all of the
foregoing conditions have been satisfied or waived at the time
the DIP Advance is to be made.
REPRESENTATIONS AND
WARRANTIES:

The Borrower, and the DIP Guarantor where applicable,
hereby represent and warrant to the DIP Lender, upon which
the DIP Lender relies in entering into this DIP Commitment
Letter and the other DIP Facility Documentation, and subject
to the Initial Order and the DIP Order, that:
1.
the transactions contemplated by this DIP
Commitment Letter and other DIP Facility Documentation,
including the DIP Security:
(a)

are within the powers of the Borrower and the DIP
Guarantor;

(b)

have been duly authorized by all necessary
corporate approval;

(c)

have been duly executed and delivered by or on
behalf of the Borrower and the DIP Guarantor;
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(d)

upon the granting of the DIP Order, constitute
legal, valid and binding obligations of the Borrower
and the DIP Guarantor, enforceable in
accordance with their terms;

(e)

upon the granting of the DIP Order, do not require
the consent or approval of, registration or filing
with, or any other action by, any governmental
authority, other than filings that may be made to
register or otherwise record the DIP Security;

(f)

will not violate the charter documents or by-laws
of the Borrower or the DIP Guarantor or any
applicable law relating to the Borrower or the DIP
Guarantor;

2.
the business operations of the Borrower have been
and will continue to be conducted in material compliance with
all laws of each jurisdiction in which business has been or is
carried on;
3.
the Borrower has obtained and maintains all licenses
and permits, if any, required for the operation of its business,
which licenses and permits remain in full force and effect and
no proceedings have been commenced or threatened to
revoke or amend any such licenses or permits;
4.

the Borrower does not maintain a pension plan;

5.
the Borrower and the DIP Guarantor have filed all tax
returns and paid all taxes owing for all prior fiscal periods,
except taxes that are being contested in good faith by
appropriate proceedings and for which adequate cash
reserves are being maintained;
6.
the Borrower maintains and shall continue to maintain
adequate insurance coverage, of such type, in such amounts
and against such risks as is prudent for a business of its
nature with reputable insurers and contain coverage and
scope acceptable to the DIP Lender;
7.
the Borrower has maintained its obligations for
payroll, source deductions, retail sales tax, and Goods and
Services Tax, and is not in arrears of its statutory obligations
to pay or remit any amount in respect of these obligations;
8.
all of the third-party lenders to the Borrower and the
DIP Guarantor and all contractual arrangements with such
parties have been disclosed by the Borrower and the DIP
Guarantor to the DIP Lender;
9.
other than as stayed pursuant to the Initial Order, the
Borrower and the DIP Guarantor are not aware of any now
pending or, to the knowledge of any of the senior officers or
directors of the Borrower or the DIP Guarantor, threatened
against the Borrower or the DIP Guarantor, nor has the
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Borrower or the DIP Guarantor received notice in respect of,
any claim, potential claim, litigation, action, suit, arbitration or
other proceeding by or before any court, tribunal,
governmental entity or regulatory body, which would be
reasonably likely to result in, individually or in the aggregate,
a Material Adverse Change; and
10.
no Default or Event of Default has occurred and is
continuing.
AFFIRMATIVE COVENANTS:

The Borrower, and the DIP Guarantor where applicable,
hereby covenant and agree to, and the DIP Order shall:
1.
allow the DIP Lender full access to the books and
records of the Borrower and cause management thereof to
fully co-operate with the DIP Lender;
2.
promptly keep the DIP Lender apprised on a timely
basis of all material developments with respect to the
business and affairs of the Borrower and the CCAA
Proceedings;
3.
deliver to the DIP Lender the reporting and other
information from time to time reasonably requested by the
DIP Lender and as set out herein (including, without
limitation, the Cash Flow Projections and summaries of sales
and accounts receivable and any information pertaining to
Borrower or the DIP Guarantor and the reporting obligations
required herein) at the times requested, or set out herein, as
applicable, and in form and substance satisfactory to the DIP
Lender;
4.
use the proceeds of the DIP Facility only for the
purposes described herein in a manner consistent with the
restrictions set out herein and the Cash Flow Projections;
5.
comply with the provisions of the Court orders made
in connection with the CCAA Proceedings (collectively, the
"Restructuring Court Orders" and each a "Restructuring Court
Order"); provided that if any such Restructuring Court Order
contravenes this DIP Commitment Letter or the DIP Facility
Documentation in a manner materially detrimental to the DIP
Lender, the same shall be an Event of Default hereunder;
6.
preserve, renew and keep in full force the Borrower's
and the DIP Guarantor's corporate existence and their
existing licenses, if any, which are material to the operation
of their business and any licences the Borrower or the DIP
Guarantor obtain in the future which are material to the
operation of the their business;
7.
maintain at all times adequate insurance coverage of
such type, in such amounts and against such risks as is
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prudent for a business of its nature with reputable insurers in
coverage and scope acceptable to the DIP Lender;
8.
cause the DIP Lender to be listed as the loss payee
and additional insured on the insurance policies of the
Borrower on or before the date of the DIP Order;
9.
conduct all activities in accordance with the Cash
Flow Projections previously approved by the DIP Lender and
and the credit limits established under the DIP Facility as set
out hereunder;
10.
duly and punctually pay or cause to be paid to the DIP
Lender all principal, interest, fees and other amounts payable
by it under this DIP Commitment Letter or under any other
DIP Facility Documentation on the dates, at the places and in
the amounts and manner set forth in such documents
(including, without limitation, all DIP Fees and Expenses
within five (5) Business Days of receipt by the Borrower of a
request for such payment from the DIP Lender);
11.
forthwith notify the DIP Lender of the occurrence of
any Default or Event of Default, or Material Adverse Change
or of any event or circumstance that may constitute a material
adverse change from the Cash Flow Projections and any
material adverse change or proposed change in any
arrangement for the supply of goods and/or services to the
Borrower or a supplier's support for the Borrower's
restructuring;
12.
comply in all material respects with all applicable
laws, rules and regulations applicable to its business;
13.
provide the DIP Lender draft copies of all motions,
applications, proposed orders (including, without limitation,
the draft Initial Order, the DIP Order and any other
Restructuring Court Orders) and Monitor Reports and any
other materials or documents that the Borrower or the DIP
Guarantor intends to file in the CCAA Proceedings at least
two Business Days prior to any such filing or, where it is not
practically possible to do so within such time, as soon as
possible;
14.
take all actions necessary or available to defend the
Initial Order, the DIP Order and any other Restructuring Court
Order from any appeal, reversal, modifications, amendment,
stay or vacating not expressly consented to in advance by the
DIP Lender;
15.
execute and deliver loan and collateral security
documentation (including any guarantees in respect of the
indebtedness, obligations and liabilities of the Borrower and
the DIP Guarantor arising under, or in connection with, the
DIP Facility and the other DIP Facility Documentation) in a
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manner satisfactory in all respects to the DIP Lender, acting
reasonably; and
16.
promptly upon becoming aware, provide to the DIP
Lender details of, (i) any pending, or threatened claims,
potential claims, litigation, actions, suits, arbitrations, other
proceedings or notices received in respect of same, against
the Borrower or the DIP Guarantor, by or before any court,
tribunal, governmental entity or regulatory body, which would
be reasonably likely to result in, individually or in the
aggregate, a Material Adverse Change; and (ii) any existing
(or threatened in writing) default or dispute with respect to any
material contracts of the Borrower or the DIP Guarantor.
REPORTING
REQUIREMENTS:

While any portion of the DIP Facility or any interest thereon
remains outstanding, the Borrower shall:
(a)
provide to the DIP Lender by no later than 2:00 p.m.
Pacific Time on the Wednesday bi-weekly, a weekly variance
report including a description of and reason for any material
variance from the applicable Cash Flow Projection to the
actual cash flows, receivables and disbursements for such
prior week; and
(b)
provide to the DIP Lender an updated, rolling 13
week, Cash Flow Projection every four weeks following
delivery of the Initial Cash Flow Projection;

NEGATIVE COVENANTS:

The Borrower and the DIP Guarantor agree not to do the
following other than with the prior written consent of the DIP
Lender:
1.
allow the transfer, lease or otherwise dispose of all or
any part of their property, assets or undertaking over $10,000
at any one time or through a series of related transactions, or
more than $100,000 in the aggregate, excluding transfers,
leases and dispositions (a) in the ordinary course of business
and (b) as set out in the Initial Order;
2.
make any payments outside the ordinary course of
business, subject always to the Initial Order and the Cash
Flow Projections;
3.
make any payments on account of bonuses or new
retainers (other than payments in respect of amounts subject
to the Administration Charge) or establish or create any trust
accounts;
4.
permit any new Liens to exist on any of their
properties or assets other than as provided for in the form of
Amended and Restated Initial Order attached hereto as
Schedule "C", and as more particularly set out in paragraphs
37, 40 and 42 thereof, and Liens in favour of the DIP Lender
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as contemplated by this DIP Commitment Letter and other
DIP Facility Documentation;
5.
create or permit to exist any other claim,
administrative or otherwise, which is senior to or pari passu
with the super priority claims of the DIP Lender, other than as
provided for in the form of Amended and Restated Initial
Order attached hereto as Schedule "C", and as more
particularly set out in paragraphs 37, 40 and 42 thereof;
6.
amalgamate, consolidate with or merge into, or enter
into any similar transaction with any other entity;
7.

establish any defined benefit pension plan;

8.
other than as permitted by the Restructuring Court
Orders and the Cash Flow Projections, make any payments
of bonuses of any kind whatsoever to any directors, officers
or employees of the Borrower or the DIP Guarantor;
9.
make (i) any distribution, dividend, return of capital or
other distribution in respect of equity securities (in cash,
securities or other property or otherwise) to any affiliate of the
Borrower, the DIP Guarantor or otherwise; or (ii) a retirement,
redemption, purchase or repayment of other acquisition of
equity securities or indebtedness (including any payment of
principal, interest, fees or any other payments thereon) to any
affiliate of the Borrower, the DIP Guarantor, or otherwise; or
(iii) any other payments, loans or transfers to any affiliate of
the Borrower or DIP Guarantor which is not subject to the
Initial Order, in each case as permitted under the Cash Flow
Projections, the Initial Order or further Order of the Court;
10.
cease (or threaten to cease) to carry on their business
or activities as they are currently being conducted or change
their operations or business practices other than in
accordance with the Initial Order; or
11.
seek, or consent to the appointment of, a receiver or
trustee in bankruptcy.
INDEMNITY:

The Borrower and the DIP Guarantor agree to indemnify and
hold harmless, the DIP Lender and its affiliates and officers,
directors, employees, representatives, advisors, consultants,
solicitors, agents and affiliates (collectively, the "Indemnified
Persons") from and against any and all actions, lawsuits,
proceedings (including any investigations or inquires), claims,
losses, damages, liabilities or expenses of any kind or nature
whatsoever which may be incurred by or asserted against
any of the Indemnified Persons as a result of, in connection
with, or in any way related to credit having been extended,
suspended or lawfully terminated under the DIP Facility, the
proposed or actual use of proceeds of the DIP Facility, this
DIP Commitment Letter, the CCAA Proceedings, any
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bankruptcy or insolvency proceedings, or the DIP Facility
Documentation and upon demand, to pay and reimburse any
Indemnified Person for any reasonable and documented
legal or other reasonable and documented out-of-pocket fees
and expenses incurred in connection with investigating,
defending or preparing to defend any such action, suit,
proceeding (including, without limitation, any inquiry or
investigation) or claim (whether or not such Indemnified
Person is a party to such action or proceeding out of which
such expenses arise). Notwithstanding the foregoing, the
Borrower or the DIP Guarantor shall have no obligation to
indemnify any Indemnified Person against any such loss,
liability cost or expense (x) to the extent they are found by a
final judgment of a court of competent jurisdiction to arise
from the gross negligence, bad faith or willful misconduct of
such Indemnified Person or (y) to the extent arising from any
dispute solely among Indemnified Persons other than any
claims arising out of any act or omission on the part of the
Borrower or the DIP Guarantor. The DIP Lender shall not be
responsible or liable to the Borrower or the DIP Guarantor or
any other person for consequential or punitive damages and
the Borrower or the DIP Guarantor shall not be responsible
or liable to any Indemnified Person or any other person for
consequential or punitive damages. Each of the Indemnified
Persons undertakes to repay any and all costs paid to such
Indemnified Person in accordance with this Paragraph if it is
ultimately determined that such Indemnified Person is not
entitled to be indemnified therefor.
EVENTS OF DEFAULT:

The occurrence of any one or more of the following events
shall constitute an event of default (each, an "Event of
Default") under this Commitment Letter:
1.
the entry of an order (i) dismissing the CCAA
Proceedings or lifting the stay in the CCAA Proceedings to
permit the enforcement of any security against the Borrower,
the DIP Guarantor or the Collateral, the appointment of a
receiver, interim receiver or similar official, an assignment in
bankruptcy, or the making of a bankruptcy order or receiving
order against or in respect of the Borrower or the DIP
Guarantor, (ii) granting any other claim super priority status
or a lien equal or superior to that granted to the DIP Lender
other than as provided for in the form of Amended and
Restated Initial Order attached hereto as Schedule "C" and
as more particularly set out in paragraphs 37, 40 and 42
thereof, or (iii) staying, reversing, vacating or otherwise
modifying this DIP Commitment Letter or the DIP Facility
Documentation, any Court Order (including the Initial Order
and the DIP Priority Charge) or the entry of an order by the
Court having the equivalent effect, without the prior written
consent of the DIP Lender;
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2.
the Initial Order is vacated, stayed or otherwise
caused to become ineffective or is amended in a manner not
acceptable to the DIP Lender (in its sole and absolute
discretion);
3.
failure of the Borrower or the DIP Guarantor to pay (i)
interest, fees or other amounts (including, without limitation,
DIP Fees and Expenses) when due under this DIP
Commitment Letter or any other DIP Facility Documentation,
or (ii) principal when due under the DIP Facility;
4.
failure of the Borrower or the DIP Guarantor to
perform or comply with any term, covenant or negative
covenant in this DIP Commitment Letter or any other DIP
Facility Documentation;
5.
the Borrower or the DIP Guarantor ceases (or
threatens to cease) to carry on business in the ordinary
course, except where such cessation occurs in connection
with a sale of all or substantially all of the assets of the
Borrower or the DIP Guarantor or other restructuring or
reorganization of the Borrower or the DIP Guarantor, which
has been consented to by the DIP Lender and approved by
the Court;
6.
any action or event after the date hereof (other than
the issuance of the Initial Order and the DIP Order) has
occurred which has resulted in, or may result in, a change,
condition, event or occurrence, which, when considered
individually or together with all other changes, conditions,
events or occurrences, could reasonably be expected to have
a material adverse effect (or series of adverse effects, none
of which is material in and of itself but which, cumulatively,
result in a material adverse effect) on: (i) the condition
(financial or otherwise), business, performance, prospects
beyond the period covered by the applicable Cash Flow
Projection, operation or property of the Borrower (including,
a material adverse qualification (other than a 'going concern'
qualification) to any of the financial statements of the
Borrower; a material adverse misstatement of the financial
statements; or if after the date of this DIP Commitment Letter,
it is determined by the Borrower, its auditors or accountants,
that a restatement of the Borrower's financial statements is or
is likely to be necessary or there is a material adverse
restatement of the Borrower's financial statements; (ii) the
ability of the Borrower or the DIP Guarantor to carry on their
business as presently conducted; (iii) the ability of the
Borrower or the DIP Guarantor to fully perform any of their
obligations in a timely way under this DIP Commitment Letter
or any other DIP Facility Documentation, or any Court Order;
(iv) the Collateral; (v) the validity or enforceability of this DIP
Commitment Letter or any DIP Facility Documentation, or the
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rights and remedies of the DIP Lender under this DIP
Commitment Letter or any such DIP Facility Documentation;
or (vi) the material degradation in the performance of the
receivables of the Borrower (any one of the above
circumstances being a "Material Adverse Change");
7.
unless consented to by the DIP Lender, the expiry
without further extension of the stay of proceedings provided
for in the Initial Order;
8.
a Cash Flow Projection is not acceptable to the DIP
Lender, acting reasonably, and is not remedied to the
satisfaction of the DIP Lender within five calendar days of
such request;
9.
the filing by the Borrower or the DIP Guarantor of any
motion, application or proceeding which (i) is not consistent
with any provision of this DIP Commitment Letter, the DIP
Facility Documentation or the DIP Priority Charge, in a
manner that is materially adverse to the interests of the DIP
Lender; (ii) could reasonably be expected to materially
adversely affect the interests of the DIP Lender; (iii) seeks an
order which, if granted, could reasonably be expected to
result in a Material Adverse Change, or (iv) seeks to continue
the CCAA Proceedings under the jurisdiction of a court other
than the Court, unless in the case of any of the foregoing, the
DIP Lender has consented thereto in writing;
10.
an order of the Court is made that results in any third
party lender receiving from the Borrower or the DIP
Guarantor any of the following (i) any retention payment or
other type of payment (in cash or otherwise); (ii) any
assignment of accounts receivable or any swap of cash for
accounts receivable or other property; or (iii) other property
or any other amount transferred to a third party lender for its
benefit, except payments, assignments or transfers made in
the ordinary course of the Borrower's or the DIP Guarantor's
business;
11.
the making by the Borrower or the DIP Guarantor of a
payment of any kind not permitted by the Initial Order, this
DIP Commitment Letter, the DIP Facility Documentation or
the Cash Flow Projections without the prior consent of the
DIP Lender acting reasonably or order of the Court;
12.
except as stayed by order of the Court, a default
under, revocation or cancellation of, any material contract,
licence or permit, which has or could reasonably be expected
to result in a Material Adverse Change;
13.
the suspension, cancellation, termination or
revocation of any licence in any province or territory in which
the Borrower operates which is material to the operations of
the Borrower's business;
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14.
the denial or repudiation by the Borrower or the DIP
Guarantor of the legality, validity, binding nature or
enforceability of this DIP Commitment Letter, any DIP Facility
Documentation or any other document or certificate delivered
pursuant to the terms hereof or thereof;
15.
any change to the composition of the board of
directors or officers of the Borrower or the DIP Guarantor that
is not acceptable to the DIP Lender acting reasonably or
approved by the Court; and
16.
any representation or warranty made by the Borrower
or the DIP Guarantor shall prove to have been incorrect or
misleading in any material respect when made.
REMEDIES:

Upon the occurrence of an Event of Default, the DIP Lender
may, subject to the Initial Order and the DIP Order, elect to
(i) terminate or reduce the DIP Lender's commitment to make
DIP Advances and (ii) accelerate all amounts outstanding
under the DIP Facility. In addition, upon the occurrence of an
Event of Default, the DIP Lender may, subject to the Initial
Order and the DIP Order:
1.
declare the obligations in respect of the DIP Facility
Documentation to be immediately due and payable;
2.
apply to the Court (i) for the appointment of an interim
receiver, a receiver or a receiver and manager of the
undertaking, properties and assets of the Borrower or the DIP
Guarantor, (ii) for the appointment of a trustee in bankruptcy
of the Borrower or the DIP Guarantor, or (iii) seek any other
relief in its sole discretion;
3.
exercise the powers and rights of a secured party
under the Personal Property Security Act (BC) or any other
legislation of similar effect applicable to the DIP Security; and
4.
exercise all such other rights and remedies available
to it under the DIP Facility Documentation and the
Restructuring Court Orders or at law or equity.
For greater certainty, the DIP Lender shall have customary
remedies under the DIP Facility Documentation, including,
but not limited to, the right to appoint a receiver by instrument
and the right to realize on all or part of the DIP Security
without the necessity of obtaining further relief or order from
the Court, subject to applicable law.

DIP LENDER APPROVALS:

All consents of the DIP Lender hereunder shall be in writing.
Any consent, approval, instruction or other expression of the
DIP Lender to be delivered in writing may be delivered by any
written instrument, including by way of electronic mail.
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CURRENCY:

Unless otherwise stated all monetary dominations shall be in
Canadian dollars.

TAXES:

All payments by the Borrower under the DIP Facility
Documentation to the DIP Lender, including any payments
required to be made from and after the exercise of any
remedies available to the DIP Lender upon an Event of
Default, shall be made free and clear of, and without
reduction for or on account of, any present or future taxes,
levies, imposts, duties, charges, fees, deductions or
withholdings of any kind or nature whatsoever or any interest
or penalties payable with respect thereto now or in the future
imposed, levied, collected, withheld or assessed by any
country or any political subdivision of any country (collectively
"Taxes"); provided, however, that if any Taxes are required
by applicable law to be withheld ("Withholding Taxes") from
any interest or other amount payable to the DIP Lender under
any DIP Facility Documentation, the amount so payable to
the DIP Lender shall be increased to the extent necessary to
yield to the DIP Lender on a net basis after payment of all
Withholding Taxes, the amount payable under such DIP
Facility Documentation at the rate or in the amount specified
in such DIP Facility Documentation and the Borrower shall
provide evidence satisfactory to the DIP Lender that the
Taxes have been so withheld and remitted.

EVIDENCE OF
INDEBTEDNESS:

The DIP Lender shall maintain accounts and records
evidencing the DIP Advances. The DIP Lender's accounts
and records constitute, in the absence of manifest error,
prima facie evidence of the indebtedness of the Borrower to
the DIP Lender pursuant to the DIP Facility.

FURTHER ASSURANCES:

The Borrower and the DIP Guarantor shall, at their own
expense, from time to time do, execute and deliver, or will
cause to be done, executed and delivered, all such further
acts, documents (including, without limitation, certificates,
declarations, affidavits, reports and opinions) and things as
the DIP Lender may reasonably request for the purpose of
giving effect to this DIP Commitment Letter, the DIP Security
and the other DIP Facility Documentation, including for the
purposes of perfecting, protecting and maintaining the Liens
created by the DIP Security, establishing compliance with the
representations, warranties, covenants, terms and conditions
of this DIP Commitment Letter or any other DIP Facility
Documentation.

ENTIRE AGREEMENT;
CONFLICT:

This DIP Commitment Letter, including the schedules hereto
and the DIP Facility Documentation, constitute the entire
agreement between the parties relating to the subject matter
hereof. To the extent that there is any inconsistency between
this DIP Commitment Letter and any of the other DIP Facility

DocuSign Envelope ID: 695347D9-B0FA-44A9-8B0D-74A5FA0633A6

- 18 -

Documentation, this DIP Commitment Letter shall govern. In
the event of any inconsistency between any DIP Facility
Documentation and the DIP Order, the DIP Order shall
govern.
AMENDMENTS, WAIVERS,
ETC.:

No waiver or delay on the part of the DIP Lender in exercising
any right or privilege hereunder or under any other DIP
Facility Documentation will operate as a waiver hereof or
thereof unless made in writing and signed by an authorized
officer of the DIP Lender.

ASSIGNMENT:

Neither this DIP Commitment Letter nor any right and
obligation hereunder may be assigned by the Borrower or the
DIP Guarantor without the prior written approval of the DIP
Lender. The DIP Lender may assign its rights and obligations
under this DIP Commitment Letter, in whole or in part, to any
party without the prior written consent of the Borrower or the
DIP Guarantor (subject to providing the Monitor with
evidence, as may be reasonably requested, that such
assignee has the financial capacity to fulfill the obligations of
the DIP Lender hereunder).

CREDIT BIDDING

In any sale of the Borrower's or the DIP Guarantor's
Collateral, or, where applicable, in any plan of arrangement
or compromise, the DIP Lender shall be permitted, in its sole
and absolute discretion, to credit bid up to the full amount of
the then outstanding DIP Obligations owing under this DIP
Commitment Letter.

TIME IS OF THE ESSENCE:

Time is of the essence in this DIP Commitment Letter and the
time for performance of the obligations of the Borrower and
the DIP Guarantor may be strictly enforced by the DIP
Lender.

SEVERABILITY:

Any provision in any DIP Facility Documentation which is
prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the
remaining provisions hereof or thereof or affecting the validity
or enforceability of such provision in any other jurisdiction.

COUNTERPARTS AND
FACSIMILE SIGNATURES:

This DIP Commitment Letter may be executed in any number
of counterparts and may be transmitted by facsimile or other
electronic transmission, each of which when executed and
delivered shall be deemed to be an original, and all of which
when taken together shall constitute one and the same
instrument. Any party may execute this DIP Commitment
Letter by signing any counterpart of it.

GOVERNING LAW AND
JURISDICTION:

This DIP Commitment Letter shall be governed by, and
construed in accordance with, the laws of the Province of
British Columbia and the federal laws of Canada applicable
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therein. Each of the parties irrevocably submits to the
exclusive jurisdiction of the Court, waives any objections on
the ground of venue or forum non conveniens or any similar
grounds, and consents to service of process by mail or in any
other manner permitted by relevant law.
NOTICES:

All notices and other communications provided for herein
shall be in writing and shall be delivered by hand or
overnight courier service, mailed by certified or registered
mail or sent by electronic mail to the addresses specified
below. Any party hereto may change its address or
electronic mail address for notices and other
communications hereunder by notice to the other parties
hereto.
If to the Lender:
JWC Opportunities Fund Inc.
Attention: Jeffrey Walter Chen
Email: jwccapital@gmail.com

with a copy to the DIP Lender's counsel:
Blake, Cassels & Graydon LLP
595 Burrard St Suite 2600,
Vancouver, BC V7X 1L3
Attention: Peter Rubin
Email: peter.rubin@blakes.com

If to the Borrower or DIP Guarantor:
Credit Loans Canada Inc. /
Credit Loans Canada Capital Inc.
1500 W Georgia St #2000
Vancouver, BC V6G 2Z6
Attention: Nathan Slee and Kiya Hushya
Email: nathan.slee@progressa.com and
kiya.hushya@progressa.com

with a copy to the Borrower's counsel:
McMillan LLP
1055 West Georgia Street, Suite 1500
Vancouver, BC V6E 4N7
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Attention: Vicki Tickle
Email: vicki.tickle@mcmillan.ca

and with a copy to the Monitor:
BDO Canada Limited
925 W Georgia St Suite 600
Vancouver, BC V6C 3L2
Attention: Jervis Rodrigues
Email: JRodrigues@bdo.ca
and a copy to the Monitor's counsel:
Fasken Martineau DuMoulin LLP
550 Burrard Street, Suite 2900
Vancouver, British Columbia V6C 0A3
Attention: Kibben Jackson
Email: kjackson@fasken.com

[The remainder of this page is intentionally left blank.]
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the date first above mentioned.
JWC OPPORTUNITIES FUND INC.

Per:

Name: Jeffrey Chen
Title: Mr

I have the authority to bind the corporation

CREDITLOANS CANADA FINANCING INC.

Per:

Name: Nathan Slee
Title: CEO

I have the authority to bind the corporation
CREDITLOANS CANADA CAPITAL INC.

Per:

Name: Kiya Hushyar
Title: CFO

I have the authority to bind the corporation
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SCHEDULE "B"
DRAWDOWN CERTIFICATE

TO:

JWC Opportunities Fund Inc. (the "DIP Lender")
Attention: Jeffrey Walter Chen
Email: jwccapital@gmail.com

FROM:

Creditloans Canada Financing Inc. (the "Borrower")

DATE:

RE:

Drawdown Certificate No. []

This Drawdown Certificate is delivered to you, as DIP Lender, pursuant to the DIP
Commitment Letter dated as of October 1, 2020 (as amended, restated, modified, supplemented
or replaced from time to time, the "DIP Commitment Letter") between, inter alias, the Borrower,
as Borrower, and the DIP Lender. Capitalized terms used but not defined herein shall have the
meanings given to them in DIP Commitment Letter.

1.

The Borrower hereby requests a DIP Advance on the terms set out below.

2.

The drawdown date shall be [] (the "Drawdown Date"). [a date not earlier than two (2)
Business Days from the date this Drawdown Certificate is submitted to the DIP Lender for review]

3.

The principal amount of the requested DIP Advance is $[] [DIP Advances must be in
increments of $250,000].

4.

The undersigned, being the [] and the [] of the Borrower, as applicable, and not in our
personal capacity and without liability, do hereby certify that:
(a)
All of the conditions precedent to a DIP Advance that have not been waived in
writing by or on behalf of the DIP Lender have been satisfied.
(b)
No Default or Event of Default has occurred and is continuing or which would
constitute an Event of Default with the giving of notice or lapse of time or both, or will result
from the DIP Advance requested hereby.
(c)
The requested DIP Advance is within the cash flow requirements identified in the
applicable Cash Flow Projection and will not result in outstanding DIP Obligations in
excess of the Maximum DIP Amount.
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(d)
The Borrower is in compliance with the DIP Facility Documentation and the Court
Orders.
The information contained herein is for the benefit of the DIP Lender and may be relied
upon for the purposes of making DIP Advances pursuant to the terms of the DIP Commitment
Letter.
IN WITNESS WHEREOF, each of the undersigned has duly executed this Drawdown
Certificate as of the first date written above.

JWC OPPORTUNITIES FUND INC.

Per:

Name:
Title:

I have the authority to bind the corporation

CREDITLOANS CANADA FINANCING INC.

Per:

Name:
Title:

I have the authority to bind the corporation

This Drawdown Certificate is approved by the Monitor
BDO CANADA LIMITED

Per:

Name: Jervis Rodrigues
Title: Partner

I have the authority to bind the Monitor
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FORM OF AMENDED AND RESTATED INITIAL ORDER
(See Attached)

