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We, Hardie & Kelly Inc., the trustee acting In the proposal of Commerx Corporation ("Commerx"), hereby report to the Court asfollows:

1. That a proposal was filed with us on the 16th day Of August 2019 a copy of which is attached and marked as Exhibit "A", andthat we filed a copy of the proposal with the official receiver on the 16th day of August 2019.

2. That oh the 22nd day of August 2019, we gave notice to the debtor, to the division office and to every known creditor affectedby the proposal, whose names and addresses arcs shown in Exhibit "B" to this report, of the calling of a meeting of creditors tobe held on the 6th day of September 201.9 to consider the proposal,

3. That with the notice we inCluded a condensed statement of the assets and liabilities of the debtor, a list OW creditoisaffected by the proposal who have claims of $250 or more and chewing the amounts of their dabs, a copy of the proposal, aform of proof of claim and proxy in blank and a voting letter. Copies of the noticoand the condensed statement of assets and
liabilities are attached and marked as Exhibits "C1" and "C2" respectively.

4. That prior to the meeting of creditors we made a detailed and careful inquiry into the liabilities of the debtor, the debtor's
assets and their value, the debtor's conduct and the causes of the debtor's insolvency.

5. That the mooting of creditors was held on the 6th day of September 2019, and was presided over by the Truetee, At the
meeting of creditors, Commerx tabled an amended proposal (Attached as Exhibit "C3") which included compliance languagerequested by Canada Peyote Agency but otherwise had no effect on the proposed treatment of unsecured creditors,

6. That the amended proposal was accepted by the required majority of creditors.

7. That a copy of the minutes of the meeting is attached and marked as Exhibit "D".

8. That we are of the opinion that:

(a) the assets of the debtor and their fair realizable value are as follows:

Estimated $ Realizable $Property Name

Business Assets - Shares of Subsidiaries 0.00 0.00

Cash on hand - Cash in bank 100,428.00 61,826.12

Debts Due - Business - Lotus/Halycon 477,569.00 296,810.00

Debts Due - Business - Trade receivables 343,000.00 0.00

Furniture - Office furniture and equipment 3,106.00 3,106.00

Other - Development Costs 0.00 0.00

Other - Prepaid expenses and deposits 0.00 0.00

361,742.12
Total Property Value 924,103.00

(b) the liabilities of the debtor are as follows:
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FORM 40 --- Continued

Creditor Name

642111 ALBERTA INC.

ADMIRAL LAW

ANIXTER CANADA

BALINHARD CAPITAL CORPORATION

BENNETT JONES LLP

BENNETT, PERRY

CALGARY POLICE SERVICE

CERYX INC

CRA -Tax - Prairies - 86528 3790 RPO001

CRA - Tax - Prairies - 86528 3790 RT0001

GRA -,Tax -Pgitrioa - 86528 3790 RP0002

jardins Garth:
rvices - 4530941717771000

GRAINGER

HOFFMAN DOECHIK LLP

KULHAWY, ROBERT

MEMORY EXPRESS

OXFORD TECH

PRIMUS ELECTRONICS

RICOH CANADA INC

RODPREST CLEANERS

0
So U

ea an pcesco
-794598326

SUNLIFE FINANCIAL

Telus Mobility Services

Telus Residential/Business Services

e au

THOMAS PRENDERGAST

TRAGICALLY VITAL

TRANT, PETER - Court File, 1701-14364

URBANCORE CLEANING

VAN HOUTTE

WASTE CONNECTIONS

Secured $

SOA Discrepancies

0,00

0.00

0.00

523,759,00

0.00'

0,00

0.00

0.00

17,415.75

0.00

21,186.13

0.00

0.00

0.00

0,00

0,00

0,00

0,00

0.00

0.00

0,00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

523,759,00

0,00

0.00

0.00

0.00

17,415,75

0.00

21,186.13

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0,00

0,00

0,00

0.00

0.00

0,00

0,00

0.00

0.00

0.00

0.00

0,00

Prefe red $

SOA

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0,00

0.00

0,00

0.00

0.00

0.00

0,00

0.00

0.00

0.00

0,00

0.00

0.00

0,00

0,00

0.00

Discrepancies

0,00

0,00

0.00

0.00

0.00

0.00

0,00

0.00

0.00

0,00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0,00

0.00

0.00

0.00

0,00

0,00

0.00

0.00

0.00

0.00

Unsecured $

SOA

11,303,22

2,881.80

935,18

0,00

11,939.36

100,918.33

20.00

139,24

0.00

24,014,71

0,00

680,50

5,156.84

246,041.60

1,107,11

860.92

1,875.93

716.47

7,182,00

1,883.97

16,349.41

114.99

1,199.80

16,891.42

1,419.09

157,777.84

1,622.25

52.50

1,351.70

Discrepancies

-11,303,22

0,00

0.00

100,918,33

20,00

139,24

-25,141.71

-1,109,31

46,782.73

-20.66

5,156.84

253.75

46,512.10

1,107.11

860.92

1,875.93

716.47

0,00

-392,74

16,349.41

114.99

1,199,80

16,891.42

0.00

0.00

1,351.70
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FORM 40 --- Continued

Creditor Name
Secured $ Preferred $ Unsecured $

SOA Discrepancies SOA

0,00

Discrepancies

0.00

SOA Discrepancies

WHITE PAPER 0,00 0,00 1,714.45 1,714,45

Total 562,360.88 562,360.88 0,00 0,00 816,404.38 143,042,02

9. That we are also of the opinion that:

(a)

(b)

the causes of the insolvency of the debtor are as follows:

Mr. Robert Kulhawy he Pmsident and CEO of Comnierx and currently holds, directly and Indirectly, appreximately25% of the voting shares of Commerx. CommerX HoldingslIC ("CI-IL' " currently holds 51% of the voting commonshares of Comnnerx which It acquired from Mr. Kulhawy In December 2016 (the "Share Transaction"). LotusInnovations Private Equity Fund ("Lotus') Is the parent of CI-IL, The Share Transaction is the subject of an ongoingdispute between Mr. Kulhawy and CHL/Lotus (the "Lotus Dispute"). Commerx began .experiencing Serious liquidityIssues in the summer of 2018 due In pert to the Lotus Dispute. Mr. Kulhawy has advised that this was precipitated byCHI_ defaulting under the terms of the Share TransaCtion and a Shareholder Agreement dated December 30, 2016 (the"SharehOlder Agreement") as the Shareholder Agreement contemplated that CHL would take certain steps to facilitatethe availability of working capital for Commerx. Mr. Kulhawy advises that CH L falling to fully comply with the terms ofthe Shareholder Agreement was a cause of Commerx's liquidity crisis. In December, 2018, Justice Feehan of theCourt found that there was sufficient prima facie evidence of oppressive conduct carried out by CHL relating tocommitments not being met, under the agreements to justify the granting of an Interim funding order for Commerx, asrequested by Mr, Kulhawy, In early 2019, Mr. Kulhawy discovered that CHL/Lotus had permitted a third party (the'Third Party) to secure a chPrge over Commerx's assets; however, while this charge limited Commerx's ability tosource financing, Commerx did not receive the benefit of any of the US $1.5 Millien adVanced by the Third Party, As aresult of the fOregoing, COmmerx filed the NOI In an effort to attempt to etabili4e Its financial situation.
the conduct of the debtor is subject to censure in the following respects:
N/A

(c) the following facts, mentioned in section 173 of the Act, may be proved against the debtor:
N/A

10. That we are further of the opinion that the debtor's proposal is an advantageous one for the creditors, for the followingreasons:
Although there Is inherent buSiness and economic risk associated with Commerx being able to achieve Its financialprojections, the Proposal contemplates that the general body of unsecured creditors will receive 100% of theirproven claims with 17 of the 28 unsecured creditors forecasted to be paid in full upon the initial paymentcontemplated In December 2019 and the remaining creditors to be paid in full within two years or less.
The morning of the meeting of creditors, Fortitude Financial Investments Inc, ("Fortitude") filed an unsecured claim in theamount of $2,366,658/9. The Trustee had been aware that a claim may be advanced by Fortitude as it had haddiscussions with Comrnerx and Fortitude in advance of the meeting of creditors. Fortitude is of the position that itsClass "F" preferred shares were to have been redeemed by Commerx such that It has a debt claim for the redemptionamount. Commerx disputes this position and takes the view that Fortitude has an equity Interest and not a debt claimand the proposal was advanced on that basis as no payments to Fortitude are contemplated.
The Trustee concurs with Commerx's position that Fortitude's claim is one of equity rather than debt and had verballyadvised Fortitude of its position prior to Fortitude filing its proof of claim. At the meeting of creditors, the Trusteeadvised Fortitude that its clelm, a co of which is attached as Exhibit "En, was being disallowed in its entirety with thefoam' Notice of Disallowance to be ssued. Consequently Fortitude was not permitted to vote at the meeting ofcreditors. The Trustee's legal counsel issued the formal Notice of Disallowance by way of email to Fortitude's legalcounsel on September 11, 2019 a copy of which communication is attached as Exhibit V,
On September 17, 2019, legal counsel for Fortitude advised the Trustee's counsel that it could not provide instructionsto waive the requirement to serve the Notice of Disallowance by way Of registered mail. Consequently, the Trustee alsoIssued the Notice Of Disallowance to Fortitude's legal counsel by way of registered mail on September 18, 2019, Acopy of proof of the mailing Is attached se Exhibit G".

The Trustee will be serving Fortitude with notice of the application for Court approval of the amended proposal.

1 1.
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FORM 40 --- Continued

12, That we forwarded a copy of this report to the official receiver on this day,

Dated at the City of Calgary in the Province of Alberta, this 23rd day of September 2019.

Hardie & Kolymk d Insolvency Trustee

110A.01,12i . setSW
:Caigcil'y AB 0H2
hone (4 777-9999 Fax: (403) 640-0591
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FORM 40 --- Continued

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

11,303.22
642111 ALBERTA INC, 4424 MANILLA ROAD SE

Calgary AB T2G 4B7

ADMIRAL LAW 301, 522 -11 AVE. SW 2,881.80Calgary AB T2R 008

ANIXTER CANADA 200 FOSTER CRESCENT 935.18Misgauge ON L5R 3Y5

BALINHARD CAPITAL c/o Burnet, Duckworth & Palmer LLP 523,759.00CORPORATION 2400, 525 - 8th Ave SW
David LeGeyt Calgary AB T2P 1G1

BENNETT JONES LLP 4500, 855 -2ND STREET SW 11,939.36Calgary AB T2P 4K7

BENNETT, PERRY C/O COMMERX CORPORATION 100,918.334428 MANILLA ROAD SE
Calgary AB T2G 4B7

CRA - Tax - Prairies Surrey National Verification and Collection Centre 86528 3790 RP0001 17,415,759755 King George Blvd
Surrey BC V3T 5E1

CRA - Tax - Prairies Surrey National Verification and Collection Centre 86528 3790 RT0001 24,014.719755 King George Blvd
Surrey BC V3T 5E1

CRA - Tax - Prairies Surrey National Verification and Collection Centre 86528 3790 RP0002 21,186.139755 King George Blvd
Surrey BC V3T 5E1

Desjardins Card Services c/o FCT Default Solutions 4530941717771000 680.50PO Box 2514 Stn B
London ON N6A 4G9

GRAINGER 100 Grainger Pkwy 5,156.84Lake Forrest IL 60045 USA

HOFFMAN DOECHIK LLP 600, 5920 MACLEOD TRAIL SOUTH 253.75Calgary AB T2H OK2

KULHAWY, ROBERT C/O COMMERX CORPORATION 246,041.604428 MANILLA ROAD SE
Calgary AB T2G 4B7

MEMORY EXPRESS 3333 34TH AVE NE 1,107.11Calgary AB T1Y 6H2

OXFORD TECH 37047 MAYLAND HIS,
Calgary AB T2E 9A7 860.92

PRIMUS ELECTRONICS 4180 E Sand Ridge Road 1,875.93Morris IL 60450 USA

RICOH CANADA INC PO BOX 1600 STREETSVILLE RPO 716.47Mississauga ON L5M 0M6

RODPREST CLEANERS 229 CHAPALINA MEWS SE 7,182.00Calgary AB T2X 0A7
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FORM 40 --- Concluded

List of Creditors with claims of $250 or more.

Creditor Address

Rogers Retail Bankruptcies do
FCT Default Solutions
Insolvency Department

PO Box 2514 Stn B
London ON N6A 4G9

SUNLIFE FINANCIAL PO BOX 11010 STATION A
Montreal PE H3C 4T9

Talus Residential/Business 3rd Fl - 4519 Canada Way
Services Burnaby BC V5G 484
Rick Wan

THOMAS PRENDERGAST c/o Yach & Associates
John H. Yach 68 Chamberlain Avenue

Ottawa ON K1S 1V9

Account#

794598326

Claim Amount

1,883.97

16,349.41

1,199.80

16,891.42

TRAGICALLY VITAL 4, 2807 -107TH AVE SE
Calgary AB T2Z 4M2

TRANT, PETER C/O BLAKE, CASSELS & GRAYDON LLP
KEITH D, MARLOWE 3500, 855 - 2ND STREET SW

Calgary AB T2P 4J8

URBANCORE CLEANING 2632 24TH ST. SW
Calgary AB T2T 5H9

WASTE CONNECTIONS 285122 BLUEGRASS DRIVE
Rocky View AB TlX OP5

WHITE PAPER 9990 RIVER WAY
Delta BC V4G 1M9

Total

Court File, 1701-14364

1,419.09

157,777.84

1,622,25

1,351.70

1,714.45

1,178,438.53
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Court File No, 1801-16809

COURT OF QUEEN'S BENCH OF ALBERTA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
COMMERX CORPORATION

PROPOSAL

COMMERX CORPORATION, the above-named debtor, hereby submits the following
Proposal (the "Proposal") to its creditors pursuant to the Bankruptcy and Insolvency Act, R.S.C.
1985, c. 8-3 (the "Act"),

PART 1
BACKGROUND

1. COMMERX CORPORATION is a private company incorporated pursuant to the Laws of Alberta.

2, COMMERX CORPORATION is involved in the telecommunication project services, digital
technology consulting and telecommunication staffing business in Calgary and elsewhere in the
Province of Alberta.

3. COMMERX CORPORATION is presently insolvent and unable to pay its debts as they become
due. On March 7, 2019, COMMERX CORPORATION filed a Notice of Intention to make a
Proposal to its creditors under the Act.

PART 2
INTERPRETATION

4. In this Proposal, capitalized terms shall have the following meanings:

"Act" means the Bankruptcy and Insolvency Act, as it may be amended from time to time;

"Approval Order" means an Order of the Court approving this Proposal to be granted pursuant to the
provisions of the Act, the appeal period having expired and no appeal having been filed, or any appeal
therefrom having been dismissed and such dismissal having become final;

"Assets" means the assets, undertakings and property of COMMERX CORPORATION;

"Business Day" means a day, other than Saturday or Sunday or a day observed as a holiday pursuant
to the laws of the Province of Alberta or the federal laws of Canada, on which banks are generally open
for business;



"Claim" means any indebtedness, liability, action, cause of action, suit, debt, due, account, bond,
covenant, contract, counterclaim, demand, claim, right and obligation of any nature whatsoever of
COMMERX CORPORATION to any Person whether liquidated, unliquidated, fixed, contingent, matured,
legal, equitable, secured, unsecured, present, future, known or unknown, and whether by guarantee,
surety or otherwise, incurred or arising or relating to the period prior to the Filing Date, or based in whole
or in part on facts, contracts or arrangements which occurred or existed prior to the Filing Date, together
with any other claims provable in bankruptcy on the Filing Date, including without limitation, claims arising
from the repudiation, disclaimer or termination of any lease, license, contract, arrangement or contract of
employment prior to the Filing Date, providing that all such claims shall be allowed without allowance for
interest after the Filing Date and without allowance for penalties and net of any normal discounts, All
Claims must be converted to Canadian Dollars at the Bank of Canada Daily Foreign Exchange Rate at
the Filing Date;

"Court" means the Court of Queen's Bench of Alberta, In Bankruptcy and Insolvency;

"CRA" means the Canada Revenue Agency;

"Creditor" means any Person having a Claim, and may, if the context requires, mean a trustee, receiver,
receiver-manager or other Person acting on behalf or in the name of such Person;

"Creditors' Meeting" means the meeting of Creditors called for the purpose of considering and voting
upon the Proposal;

"Effective Date" means the date on which this Proposal is approved by the Court, after being approved
by the requisite majority of COMMERX CORPORATION Creditors;

"Filing Date" means March 7, 2019;

"Official Receiver" shall have the meaning ascribed thereto by the Act;

"Person" means any individual, partnership, joint venture, trust, corporation, unincorporated organization,
government or any agency or any other entity however designated or constituted;

"Proposal" means this Proposal made pursuant to the Act, as further amended or supplemented from
time to time;

"Proven Claim" means the amount claimed by a Creditor and approved by the Proposal Trustee and
COMMERX CORPORATION or as may otherwise be allowed by the Court;

"Proposal Trustee" means Hardie & Kelly Inc or its duly appointed successor or successors;

"Unaffected Claims" means Claims that are not affected by this Proposal being the fees and
disbursements of the Proposal Trustee, its counsel and secured creditors in relation to this Proposal;

"Unaffected Creditors" means the Proposal Trustee its legal counsel and secured creditors in relation to
this Proposal

"Unsecured Creditor" means any Creditor who has no security against any assets of COMMERX
CORPORATION with respect to its Claim, including landlords and excluding the Unaffected Creditors,



Headings

5. The divisions of this Proposal into parts, paragraphs and subparagraphs, and the Insertion of
headings herein is for convenience of reference only and is not to affect the construction or
interpretation of this Proposal.

Numbers, etc.

6. In this Proposal, where the context requires, a word importing the singular number will include the
plural and vice versa and a word or words importing gender will include all genders.

Date for Action

7. In the event that any date on which any action is required to be taken hereunder is not a Business
Day, such action will be required to be taken on the next succeeding day that is a Business Day.

Time

8. All times expressed herein are in local time in Calgary, Alberta, Canada unless otherwise
stipulated. Where the time for anything pursuant to the Proposal on a particular date is
unspecified herein, the time shall be deemed to be 5:00 p.m. local time in Calgary, Alberta,
Canada.

Successors and Assigns

9. This Proposal will be binding upon and will enure to the benefit of the heirs, administrators,
executors, personal representatives, successors and assigns of all persons named or referred to
herein.

Currency

10, All references to currency in this Proposal are to lawful money of Canada ("Canadian Dollars"),

Accounting Principles

11, Accounting terms not otherwise defined have the meanings assigned to them in accordance with
Canadian generally-accepted accounting principles,

Director Claims

12. Any Claims that arose before the Filing Date regardless of the date of crystallization of such
Claim and that relate to the obligations of COMMERX CORPORATION, where the current or
former directors of COMMERX CORPORATION are by law liable in their capacity as directors for
payments of such obligations, shall be deemed to be fully satisfied and discharged by the terms
of this Proposal and shall not be enforceable against any of such current or former directors of
COMMERX CORPORATION at law or in equity.

Statutory References

13, Except as otherwise provided herein, any reference in the Proposal to a statute including all
regulations and amendments made under that statute or regulation(s) in force from time to time
and any statute or regulation that supplements or supersedes such statute or regulation(s),

3



PART 3
OVERVIEW OF THE PROPOSAL

Purpose of the Proposal

14. The purpose of this Proposal is to effect a compromise and arrangement of all Claims as against
COMMERX CORPORATION, other than the Unaffected Claims, with a view to increasing the
recovery for all stakeholders (excluding claims owing to the Unaffected Creditors) while reducing
the uncertainties, risks, costs, delays and possible losses for all Creditors that will otherwise
occur, COMMERX CORPORATION has concluded, and the Proposal Trustee agrees, that the
general body of creditors will obtain a greater and/or sooner return on their Claims if this Proposal
is approved than would result from a forced liquidation of its Assets.

15. Further, the Proposal will allow COMMERX CORPORATION to continue operations so as to
avoid or minimize any adverse impact on current customers and to allow COMMERX
CORPORATION the opportunity to retain and refer business to its established network of
suppliers and contractors.

16, Creditors should review this Proposal before voting to accept or reject this Proposal, The
transactions contemplated by this Proposal are to be implemented under the Act,

Effect of the Proposal

17. This Proposal restructures the affairs of COMMERX CORPORATION and amends the terms of
any and all agreements between COMMERX CORPORATION and the Creditors, excluding the
Unaffected Creditors, existing as at the Effective Date and provides the essential terms on which
all Claims will be fully and finally resolved and settled, All Creditors will be stayed, excluding
Unaffected Creditors, from commencing or continuing any proceeding or remedy against
COMMERX CORPORATION or any of its property or Assets in respect of a Claim including,
without limitation, any proceeding or remedy to recover payment of any monies owing to
Creditors, to recover to enforce any judgment against COMMERX CORPORATION in respect of
a Claim or to commence any formal proceedings against it other than as provided for under this
Proposal.

18, For greater certainty, any and al l Claims by the Unaffected Creditors remain valid and
outstanding and shall not be compromised as part of the Proposal or affected in any way,

19, This Proposal, if approved, will, as of the Effective Date, be binding on COMMERX
CORPORATION and the Unsecured Creditors,

PART 4
CLASSIFICATION AND TREATMENT OF CLAIMS

Classes of Creditors

20. There will be one class of creditor voting on the Proposal:

Class 1 — All Unsecured Creditors with Proven Claims,

4



Amendments to Agreements

21, Notwithstanding the terms and conditions of all agreements or other arrangements with Creditors
entered into before the Filing Date, all such agreements or other arrangements will be deemed to
be amended to the extent necessary as of the Effective Date to give effect to all the terms and
conditions of this Proposal, In the event of any conflict or inconsistency between the terms of
such agreements or arrangements and the terms of this Proposal, the terms of this Proposal will
govern. All Creditors will provide such acknowledgements, agreements, discharges or other
documentation as may be necessary to give effect to the intent of this Proposal.

Treatment of Claims

22, For the purposes of this Proposal, each Unsecured Creditor will receive the treatment provided
for in this Proposal on account of such Claim. During the Proposal Period, and provided
COMMERX CORPORATION is not in default hereunder, each Creditor will be stayed from
commencing or continuing any proceeding or remedy against COMMERX CORPORATION or its
property based upon a Claim existing on or before the Filing Date, including, without limitation,
any proceeding or remedy to recover payment of such Claim, to realize against any security
granted in respect of such Claim, to recover or enforce a judgment against COMMERX
CORPORATION in respect of such Claim or to initiate any proceedings against it in respect of
such Claim, other than an application or proceeding in connection with this Proposal.

Claims Bar Date

23 The Proposal Trustee shall consider any Claims lodged by a Creditor up to the date and time of
the Creditors' Meeting ("Claims Bar Date") to consider the Proposal after which no further Claims
shall be allowed in the Proposal. In the event a Claim is not filed with the Proposal Trustee prior
to the Claims Bar Date, the Claim shall be forever barred and shall not be considered for
acceptance as a Proven Claim forming part of this Proposal, or at all, subject to any order of the
Court allowing such Claim,

24 For greater certainty, only Claims filed with the Proposal Trustee of COMMERX CORPORATION
prior to the commencement of the Creditors' Meeting shall be considered as Claims by
COMMERX CORPORATION and the Proposal Trustee.

Valuation and Treatment of Claims

25. COMMERX CORPORATION and the Proposal Trustee reserve the right to seek the assistance
of the Court in valuing the Claim of any Creditor, if required, to ascertain the result of any vote on
the Proposal or the amount payable or to be distributed to such Creditor under the Proposal, as
the case may be

26 CRA claims for employee source deductions (but not GST or income tax payable claims
generally) which are proven, will be paid in full without interest or penalty within 6 months of Court
approval of the Proposal as required by S. 60(1.1) of the Act.



27, Upon the Approval Order being made, all amounts owing by COMMERX CORPORATION to
Unsecured Creditors shall be settled and extinguished as per the following payment schedule:

(a) Unsecured Creditors with Proven Claims will receive 100% of their Proven Claim, paid as
follows:

(I)

Effect of Payment

By December 1, 2019, all Unsecured Creditors with Proven Claims will receive
an initial payment equal to the lesser of: 100% of their Proven Claims or
$2,000.00; and

Quarterly prorated payments starting March 1, 2020 over a two year period in
respect of the balance of Unsecured Creditors' Proven Claims not satisfied from
the initial payment above. Payoff could be sooner if positive cash flow allows.
There will be no costs or interest accruing after the Filing Date payable to
Unsecured Creditors.

28. The Unsecured Creditors will accept payment provided for in this Proposal in complete
satisfaction of all their claims, certificates of pending litigation, execution or any similar charges or
actions or proceedings in respect of such Claims will have no effect in law or equity against the
property, Assets and undertakings of COMMERX CORPORATION. Upon the making of all
payments provided for in the Proposal, any and all such certificates of pending litigation,
executions or other similar charges or actions will be discharged, dismissed or vacated without
costs to COMMERX CORPORATION.

Superintendent's Levy

29, The Superintendent's levy of 5% will be paid as required pursuant to s. 147 and 60(4) of the Act
on all distributions to Unsecured Creditors under this Proposal.

Payment of Fees

30. All proper fees and expenses of the Proposal Trustee and reasonable legal and other
professional fees on and incidental to the proceedings arising out of this Proposal and in
connection with the preparation of this Proposal and in the administration of this Proposal,
including advice to COMMERX CORPORATION in connection therewith, will be paid in priority to
all claims of Unsecured Creditors.

PART 5
PROPOSAL TRUSTEE

Confirmation of Appointment

31, The,Proposal Trustee is acting in Its capacity as Proposal' Trustee and not in its personal capacity
and no officer, director, employee or agent of the Proposal Trustee shall incur any obligations or
Liabilities in, connection With ,th.fa PrOpOsal or in connection with the business or liabilities of
COMMERX CORPORATION.
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Meeting of Creditors

32 The Creditors' Meeting will be held at 11:00 a,m. on Friday, September 6, 2019 at the office of
Bennett Jones LLP located at /1500 Bankers Hall East, 855 — 2nd Street SW, Calgary, Alberta
unless adjourned by the Proposal Trustee. The Proposal Trustee shall preside as the chair of the
Creditors' Meeting and will decide all matters relating to the conduct of the Creditors' Meeting,
The only persons entitled to attend the Creditors' Meeting are those persons, including the
holders of proxies, entitled to vote at the Creditors' Meeting. Any other person may be admitted
on invitation of the Proposal Trustee or with the consent of the Creditors.

Proofs of Claim

33, All Creditors will be required to submit a proof of claim to the Proposal Trustee and the face
amount thereof will govern for the purpose of voting at the Meeting of Creditors to be held to
consider this Proposal, unless otherwise disputed or disallowed by the chair of the meeting. After
the Creditors' Meeting, the Proposal Trustee will examine all proofs of claim and may require
further evidence and support of the Claim or the security therefore. The provisions of s.135 of
the Act will apply to all proofs of claim submitted by Creditors.

Conditions Precedent

34, As provided for in the Act, the payments and arrangements set out in this Proposal will not take
effect unless the conditions set forth below are substantially satisfied on or before the Effective
Date:

a. All approvals and consents to the Proposal that may be required have been obtained;

b. The Approval Order has been issued; and

c, No order or decree restraining or enjoining the consummation of the transactions
contemplated by this Proposal will have been issued,

Application for Approval Order

35. The Proposal Trustee will apply forthwith to the Court for the Approval Order upon approval by
the Unsecured Creditors of this Proposal.

Discharge of Proposal Trustee

36. For greater certainty, the Proposal Trustee will not be responsible or liable for funding any
payments contemplated herein nor for any obligations of COMMERX CORPORATION and will be
exempt from any personal liability in fulfilling any duties or exercising any powers conferred upon
it by this Proposal unless such acts have been carried out in bad faith and constitute a wilful or
wrongful act or default. The Proposal Trustee will monitor and report upon the various payments
to creditors required herein and shall be entitled to its discharge upon COMMERX
CORPORATION making its final payment required herein.



PART 6
RELEASE

37, On the Effective Date, COMMERX CORPORATION including the officers and directors shall 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, and other recoveries on account of any liability, obligation, demand or
cause of action owing to or held by any of the Creditors or any Claims by the Creditors.

PART 7
SUPPORT AGREEMENTS

38, COMMERX CORPORATION has reviewed the terms of this Proposal with numerous of its
Unsecured Creditors and has obtained numerous binding Support Agreements to vote in favour
of the terms of this Proposal.

PART 8
MISCELLANEOUS

Modification

39, COMMERX CORPORATION may propose amendments to the Proposal at any time prior to the
conclusion of the Creditors' Meeting provided that any such amendment, in the opinion of
COMMERX CORPORATION, does not reduce the rights and benefits given to Creditors pursuant
to the Proposal before such amendment ancl that any and all amendments shall be deemed to be
a part of and incorporated into the Proposal.

Further Actions

40, COMMERX CORPORATION and the Creditors 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 this Proposal and to give effect to the transactions contemplated hereby,

Performance

41, All obligations of COMMERX CORPORATION under this Proposal will commence as of the
Effective Date. All terms of this Proposal will take effect as of the Effective Date,

Binding Effect

42. The provisions of this Proposal will be binding on the Creditors and COMMERX CORPORATION
and their respective heirs, executors, administrators, successors and assigns, upon issuance of
the Approval Order after all appeal periods have expired.

Compromise Effective for all Purposes

43 The payment, compromise or other satisfaction of any Claim under this Proposal shall be binding
upon such Creditor, its heirs, executors, administrators, successors and assigns, for all purposes
and shall also be effective to relieve any third party directly or indirectly liable for such
indebtedness, whether as guarantor, indemnitor, tenant, director, joint covenantor, principal or
otherwise,

Fraudulent Conveyance

44. Section 91 through and including s. 101 of the BIA do not apply to this Proposal
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Governing Law

45. This Proposal wil l be governed by and construed in accordance with the laws of the Province of
Alberta and the laws of Canada applicable therein.

46, Any notice, certificate, consent, determination or other communication required or permitted to be
given or made under this Proposal shall be in writing and shall be effectively given and made if (I)
delivered personally; (ii) sent by prepaid courier service; or (iii) sent by email transmission, in
each case to the applicable address set out below:

(a) if to COMMERX CORPORATION:

rtibert,kUrhaty000mbleruca, and reltalgittre@cortynempin

(b) if to the Proposal Trustee:

Hardie & Kelly Inc.
1 10, 5800 — 2nd Street SW
Calgary, AB, T2H 0H2

Attention: Marc Kelly

DATED at Calgary, in the Province of Alberta, this 16th day of August, 2019

C M ORPORATION

Per:

9

obert Kulhawy
President & CEO

"I have the authority to bind the
corporation"
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CANADA
Province of Alberta
010'0 of; Alberta
IDivIssion No, 02 - Calgary
Court NO, 26-2483059
Estate:No. 25-2463059

Affidavit of Mailing

In the matter of the proposal of
Commerx Corporation

of the City of Calgary, in the Province of Alberta

I, Wanda Templeton, of the Trustee's office of Hardie & Kelly Inc., 110, 5800 2nd Street SW, Calgary, AB, T2H OH2,
hereby make oath (or solemnly affirm) and say:

Thal on the 22nd flay-Of August 2019, I E1it1 cause to he sent kip prepaid ordinary mall to averyorie en the attached
mailing list, whose names i.md addresses appear on the paper writing marked exhibit "A" annexed hereto, a copy of:
Proof of Claim and Proxy and Wing feller and Statement of affairs (Business bankruptcy) and Notice of prOposal to
treditors and the Proposal.and the T111$1003 Roped on the Propo.sal,

And that, on the 21nd day of August 2019, I mailed to the debtor a copy of the same.

Wanda Templeton
Phone: (403) 777.9999
Fax: (403) 640-050

SWORN (or SOLEMNLY DECLARED) before me in the City of Calgary in
the Province of Alberta, this 21st day of August 2019,

Tamara Hanson, Commissioner of Oaths
For the Province of Alberta
Expires November 29, 2021



Robert Kuhawy
4228 Manilla Road SE
Calgary AB T20 487

ANIXTER CANADA
200 FOSTER CRESCENT
Missattga ON L5R 3Y5

13ENNE'IT, PERRY
CVO COMMERX CORPORATION
4428 MANILLA ROAD SE
Calgary AB T20 4E17

CRA - Tax - Prairies
Surrey National Verification and
Collection Centre
9755 King George Blvd
Surrey BC V3T 5E1

Desjardins Card Services
do POT Default Solutions
PO Box 2514 Stn B
London ON N6A 409

KULHAWY, ROBERT
CIO COMMERX CORPORATION
4428 MANILLA ROAD SE
Calgary AB 120 4B7

PRIMUS ELECTRONICS
4180 E Sand Ridge Road
Morris IL 60450 USA

ROGERS
PO Box 8878, Stn Terminal
Vanouver BC V613 0116

Talus Residential/Business Services
Rick Wan
3rd Fl - 4519 Canada Way
Burnaby BC V5G 4S4

TRANI, PETER
KED') I D. MARLOWE
C/O BLAK E. CASSELS & GRAY[)ON
LLP
3500, 855 2N1:) STREET SW
Calgary AB T2P 4J8

64211 1 ALBERTA INC
4428 MANILLA ROAD SE
Calgary AB '1'20 4B7

E3ALINIIAR1) CAP1"1'AL.
CORPORATION
David LeGeyt
do Burnet, Duckworth & Palmer LLP
2400, 525 - 8th Ave SW
Calgary AB T2P 101

CALGARY POLICE SERVICE
ALARM BYLAW UNIT #609
Calgary AB T3J 3R2

CRA - Tax - Prairies
Surrey National Verification and
Collection Centre
9755 King George Blvd
Surrey BC V31' 5E1

GRAINGER
100 Grainger Pkwy
Lake Forrest IL 60045 USA

MEMORY EXPRESS
3333 34TH AVE NE
Calgary AB TIY 6142

RICOH CANADA INC
PO BOX 1600 STREETSV1LLE RPO
Mississauga ON L5M 0M6

SUNLIFE FINANCIAL
PO BOX I 10 10 STATION A
Montreal PE H3C 4T9

THOMAS PR IN DERG A ST
John H. Yach
do Yach & Associates
68 Chamberlain Avenue
Ottawa ON K IS I V9

URBANCORE Cl .EANING
2632 24111 S'I SW
Calgary AB T2T 5 H9

ADMIRAL LAW
301, 522 - 11 AVE. SW
Calgary AB T2R 008

BENNETT JONES LLP
4500, 855 -2ND STREET SW
Calgary AB T2P 4K7

CERYX INC
5000 YONGE STREET SUITE 1503
Toronto ON M2N 7E9

CRA - Tax - Prairies
Surrey National Verification and
Collection Centre
9755 King George Blvd
Surrey BC V3T 5E1

HOFFMAN DOECIIIK LLP
600, 5920 MACLEOD 'FRAIL souTil
Calgary AB T2H 0K2

OXFORD ma I
37047 MAYLAND }-ITS,
Calgary AB T2E 9A7

RODPR EST CI..EANI RS
229 CHA PALINA MEWS SE
Calgary AB 12X 0A7

Talus Mobility Services
Rick Wan
8th Fl - 3777 K in gsway
Burnaby BC V5}1 3Z7

TRAGICALLY VI'T'AL,
4, 2807 107111 AVE SE
Calgary AB T2Z 4M2

VAN HOU rrir
8215, 17'1'11 AVEN1 1
Moral cal QC H1Z 4.19



WASTE CONNECTIONS
285122 BLUEGRASS DRIVE
Rocky View AB T1X OP5

WI IITE PAPER
9990 RIVER WAY
Delta BC V4G I M9
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District of: Alberta
Division No. 02 - Calgary
Court No. 25-2483059
Estate No. 25-2483059

FORM 92
Notice of Proposal to Creditors
(Section 51 of the Act)

In the matter of the proposal of
Commerx Corporation

of the City of Calgary, in the Province of Alberta

Take notice that Commerx Corporation of the City of Calgary in the Province of Alberta has lodged with us a proposal under theBankruptcy and Insolvency Act.

A copy-of the proposal, a condensed statement of the debtor's assets, and liabilities, and a list of the creditors affected by the proposaland whose claims amount to $250 or more are enclosed herewith.

A general meeting of the Creditors will be held at the office of Bennett Jones LLP, at 4500 Bankers Hall East, 855 - 2nd Street SW,Calgary, AB on the 6th day of September 2019 at 11:00 AM,

The creditors or any class-or creditors qualified to vote at the meeting may by resolution accept the proposal either as rnwle or as alteredor modified at the meeting. If so etaepted and if approved by the court the proposal is binding on all the creditors or the class of creditors
affQted.

Proofs of claim, proxies and voting letters intended to be used at the meeting must be lodged with us prior to the commencement of the
meeting.

Dated at the City of Calgary in the Province of Alberta, this 21st day of August 2019.

Hardie & Kelly Inc. Insolvency Trustee

W
Calgary
Phone: 7-9999 Fax: (403) 640-0591

(A form of proof of claim, a form of proxy and a voting letter should be enclosed with each notice.)
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EXHIBIT 66C2"



District of: Alberta
Division No 02 - Calgary
Court No. 25-2483059
Estate No. 25-2483059

IX Original Amended

-- Form 78 --
Statement of Affairs (Business Proposal) made by an entity

(Subsection 49(2) and Paragraph 158(d) of the Act / Subsections 50(2) and 62(1) of the Act)
In the matter of the proposal of

Commerx Corporation
of the City of Calgary, in the Province of Alberta

To the debtor:
You are required to carefully and accurately complete this form and the applicable attachments showing the state of your affairs on the date of the filing of your

proposal (or notice of intention, if applicable), on the 7th day of March 2019. When completed, this form and the applicable attachments will constitute the Statement of
Affairs and must be verified by oath or solemn declaration.

LIABILITIES
(as stated and estimated by the officer)

1. Unsecured creditors as per list "A"  616,404,38

ASSETS
(as stated and estimated by the officer)

1. Inventory 

2. Trade fixtures, etc 

3. Accounts receivable and other receivables, as per list "E"

0,00
Balance of secured claims as per list "B" .. 0.00 0.00

Total unsecured creditors . 616,404,38
Good  820,569.00

2. Secured creditors as per list "B"  562,360.88 Doubtful  0.00

3, Preferred creditors as per list "C'  0.00 Bad . „ „ . ...... ..... 0.00
Estimated to produce 820,569,00

4. Contingent, trust claims or other liabilities as per list "D"
estimated to be reclaimable for 

0.00 4. Bills of exchange, promissory note, etc., as per list "F".,„ 0.00
5. Deposits in financial institutions  0.00

Total liabilities. „ „... , . ..... ........ , 1,178,765.26 6. Cash  100,428.00
7. Livestock 0.00Surplus  , ... . NIL

0.008. Machinery, equipment and plant 
9. Real property or Immovable as per list "G"  0.00
10. Furniture  3,106.00
1 1. RRSPs, RRIFs, life insurance, etc 0,00
12. Securities (shares, bonds, debentures, etc.  0,00
13. Interests under wills  0.00
14. Vehicles  0.00
15. Other property, as per list "H"  0.00
If debtor is a corporation, add:

Amount of subscribed capital 0.00
Amount paid on capital. 0.00
Balance subscribed and unpaid  0.00
Estimated to produce 0.00

Total assets 924,103.00
Deficiency  254,662.26

I, Robert Kuhawy, of the City of Calgary in the Province of Alberta, do swear (or solemnly declare) that this statement and the attached lists are to the best of
my knowledge, a full, true and complete statement of my affairs on the 16th day of August 2019 and fully disclose all property of every description that is in my
possession or lhat may devolve on me in accordance with the Act.

SWORN (or SOLEMNLY DECLARED)
before me at the City of Calgary in the Province of Alberta, on this 16th day of August 2019.

Marc of Oaths
For the :irta
Expir , 2020

Robert Kuhawy
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District of: Alberta
Division No, 02 - Calgary
Court No. 25-2483059
Estate No. 25-2483059

FORM 78 -- Continued

List "A"
Unsecured Creditors

Comment Corporation

No. Name of creditor Address Unsecured claim Balance of claim
„..

Total claim
1 642111 ALBERTA INC. 4428 MANILLA ROAD SE

Calgary AB T2G 4B7
11,303.22 0.00 11,303.22

2 ADMIRAL LAW 301, 522 - 11 AVE, SW
Calgary AB T2R 008

2,881,80 0.00
- 

2,881.80

3

4

ANIXTER CANADA 200 FOSTER CRESCENT
Missauga ON L5R 3Y5

935 18

11,939,36

0.00

0.00

935.18

BENNETT JONES LLP 4500, 855 -2ND STREET SW
Calgary AB T2P 4K7

11,939,36

5 BENNETT, PERRY C/O COMMERX CORPORATION
4428 MANILLA ROAD SE
Calgary AB T2G 4B7

100,918.33 0,00 100,918.33

6 CALGARY POLICE SERVICE ALARM BYLAW UNIT #609
Calgary AB T3J 3R2

20.00 0.00 20.00

7 CERYX INC 5000 YONGE STREET SUITE 1503
Toronto ON M2N 7E9

139.24 0.00 139,24

8 CRA - Tax - Prairies
86528 3790 RT0001

Surrey National Verification and Collection-Centre
9755 King George Blvd
Surrey BC V37 5E1

24,014.71 0.00 24,014.71

9

10

Desjardins Card Services

GRAINGER

c/o FCT Default Solutions
PO Box 2514 Stn B
London ON N6A 4G9

100 Grainger Pkwy
Lake Forrest IL 60045 USA

680 50 0.00
.. .,

680.50

5,156.84 0.00 8;156.84

1 1 HOFFMAN DOECHIK LLP 600, 5920 MACLEOD TRAIL SOUTH
Calgary AB T2H OK2

253.75 0.00 23.75

12 KULHAWY, ROBERT 0/0 COMMERX CORPORATION
4428 MANILLA ROAD SE
Calgary AB T2G 4B7

246,041 60 0.00 246,041.60

13 MEMORY EXPRESS

OXFORD TECH

3333 34TH AVE NE
Calgary AD T1Y 6H2

37047 MAYLAND HTS,
Calgary AB T2E 9A7

1,107,11 0.00 1,16711

14 860.92 0,00 ' 880.92

15 PRIMUS ELECTRONICS 4180 E Sand Ridge Road
Morris IL 60450 USA

1,875.93 0,00 1,875.93

16 RICOH CANADA INC PO BOX 1600 STREETSVILLE RPD
Mississauga ON L5M 0M6

716.47 0,00 716,47

17

18

RODPREST CLEANERS

ROGERS

229 CHAPALINA MEWS SE
Calgary AB T2X 0A7

PO Box 8878, Stn Terminal
Vanouver BC V6B OH6

7,182.00

1,883.97

0,00

0.00

7,182.00

1,883.97

19

20

SUNLIFE FINANCIAL

Telus Mobility Services
Attn: Rick Wan

PO BOX 11010 STATION A
Montreal PE H3C 4T9

8th Fl - 3777 Kingsway
Burnaby BC V5H 3Z7

3rd Fl - 4519 Canada Way
Burnaby BC V5G 454

16.349.41 0.00 16,349.41

1 14 99

1,199.80

0.00 114.99

21 Talus ResidentiaVBusiness Services •
Attn: Rick Wan

0.00 1,199,80

22 THOMAS PRENDERGAST
Attn: John H. Yach

c/o Yach & Associates
68 Chamberlain Avenue
Ottawa ON K1S 1V9

16,891 42 0.00 16,891.42

I6-Aug-2019

Date Robert Nu ewy
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District of: Alberta
Division No. 02 - Calgary
Court No. 25-2483059
Estate No, 25-2483059

FORM 78 -- Continued

List "A"
Unsecured Creditors

Commerx Corporation

No. Name of creditor Address Unsecured claim Balance of claim Total claim
23 TRAGICALLY VITAL 4, 2807 - 107TH AVE SE

Calgary AB T2Z 4M2
1,419.09 0.00 1,419.09

24 TRANT, PETER
Attn: KEITH D. MARLOWE

CIO BLAKE, CASSELS & GRAYDON LLP
3500, 855 - 2ND STREET SW
Calgary AB T2P 4J8

157,777.84 •00 157,777.84

25 URBANCORE CLEANING 2632 24TH ST. SW
Calgary AB T2T 5H9

1,622.25 0.00 1,622.25

26 VAN HOUTIE 8215, 17TH AVENUE
Montreal QC HIZ 4J9

52.50 0.00 52.50

27 WASTE CONNECTIONS 285122 BLUEGRASS DRIVE
Rocky View AB .1-1X 0P5

1,351.70 0.00 1,351.70

28 WHITE PAPER 9990 RIVER WAY
Delta BC V4G 1M9

1,714.45 0.00 1,714.45

Total: 616,404.38 0.00 616,404.38

16-Aug-2019

Date Robert Kuhawy
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District of: Alberta
Division No, 02 - Calgary
Court No. 25-2483059
Estate No. 25-2483059

FORM 78 -- Continued

List "B"
Secured Creditors

Common( Corporation

No. Name of creditor Address
Amount of
claim Particulars of security When given

Estimated
value of
security

Estimated
surplus from

security

Balance of
claim

1 BALINHARD CAPITAL
CORPORATION

do Burnet, Duckworth &
Palmer LLP

523,759.00 Debts Due - Business - Trade
receivables

11-Jan-2019 343,000.00

Attn: David LeGeyt 2400, 525 - 8th Ave SW
Calgary AB T2P 1G1

Debts Due - Business - 11-Jan-2019 180,759.0E 296,81000
LotuslHalycon

Cash on Hand - Cash in bank 11-Jan-2014 0.00 61,826.12

2 CRA - Tax - Prairies Surrey National 17,415.75 Cash on Hand - Cash in bank 01-Jan-2018 17,415.75
86528 3790 RP0001 Verification and Collection

Centre
9755 King George Blvd
Surrey BC V3T 5E1

3
.

CRA - Tax - Prairies Surrey National 21,186 13 Cash on Hand - Cash in bank
,

01-Jan-2018 21,186.13
86528 3790 RP0002 Verification and Collection

Centre
9755 King George Blvd
Surrey 8C V3T 5E1

Total: 562,360.88
.... 562,360.88 358,636.12 0.00

16-A ug-2019

Date Robert Kuhawy
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District of: Alberta
Division No. 02 - Calgary
Court No. 25-2483059
Estate No. 25-2483059

FORM 78 -- Continued

List "C"
Preferred Creditors for Wages, Rent, etc.

Comment Corporation

No, Name of creditor Address and occupation Nature of claim
Period during
which claim
accrued

Amount of
claim

Amount
payable in full

Difference
ranking for
dividend

0.0(Total: 0.00 0.00

16-Aug-2019

Date Robert Kuhawy
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District of: Alberta
Division No, 02 - Calgary
Court No. 25-2483059
Estate No. 25-2483059

FORM 78 Continued

List "D"
Contingent or Other Liabilities

COR11118/X Corporation

No.
Name of creditor

or claimant
Address

and occupation
Amount of

liability or claim

Amount
expected to

rank for dividend

Date when liability
incurred Nature of liability

Total: 0.00 0.00

16-Aug-2019

Data Robert Kuhawy
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District of: Alberta
Division No. 02 - Calgary
Court No. 25-2483059
Estate No. 25-2483059

FORM 78 -- Continued

List "E"
Debts Due to the Debtor

Comment Corporation

No. Name of debtor Address and
occupation

Nature of debt Amount of debt
(good, doubtful,

bad)

Folio of ledgers or
other book where

particulars to be found

When
contracted

Estimated to
produce

Particulars of any
securities held for

debt

1 Lotus/Halycon 4428
AB

Funding 477,569.00

0.00

0.00

31-Dec-2016 477,569,00 Deemed trust

2 Trade receivables 4428
AB

Trade receivables 343,000 00

0.00

0.00

15-Aug-2019 343,000.0C Deemed trust

Total:

820,569.00

0 00

0.00

820,569.0E

16-Aug-2019

Date Robert Kuhawy
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District of: Alberta
Division No, 02 - Calgary
Court No. 25-2483059
Estate No. 25-2483059

FORM 78 -- Continued

List "F"

Bills of Exchange, Promissory Notes, Lien Notes, Chattel
Mortgages, etc., Available as Assets

Commerx Corporation

No.
Name of all promissory,
acceptors, endorsers,

mortgagors, and guarantors
Address Occupation

Amount of bill
or note, etc. Date when due

Estimated to
produce

Particulars of any property
held as security for

payment of bill or note, etc.

Total: 0,00 0.00

16-Aug-2019

Date 
Robert Kutrawy
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District of: Alberta
Division No. 02 - Calgary
Court No. 25-2483059
Estate No, 25-2483059

FORM 7II -- Continued

List "G"
Real Property or Immovables Owned by Debtor

Comment Corporation

Description of property Nature of
debtor Interest

In whose name
does title stand

Total value Particulars of mortgages,
hypothecs, or other encumbrances

(name, address, amount)

Equity or surplus

Total: 0.00 0.00

16-Aug-2019

Dale
Robert Kuhawy
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District of: Alberta
Division No. 02 - Calgary
Court No. 25-2483059
Estate No. 25-2483059

FORM 78 -- Concluded

Lis( "H"
Property

Comment Corporation

FULL STATEMENT OF PROPERTY

Nature of property Location Details of property Original cost Estimated to produce
(a) Stock.in-trade 0.00 0,00

(b) Trade fixtures, etc. 0.00 0 00

(c) Cash in financial institutions 0.00 0,00
(d) Cash on hand Cash on hand 100,428.00 100,428,00

(e) Livestock 0.00 0,00

(f) Machinery, equipment and plant

(g) Furniture

0.00

0,00

0.00

Office furniture and equipment 3,106.00

(h) Life insurance policies, RRSPs, etc. 0.00 0.00

(i) Securities 0.00 0.00

(j) Interests under wills, etc. 0.00 0,00

(k) Vehicles 0.00 0.00
(I) Taxes

Shares of Subsidiaries

Prepaid expenses and deposits

Development Costs

0.00

0.00

91,704,00

155,036.00

0.00

0,00

0.00

0,00

(m) Other

Total: 103,534.00

16-Aug-2019

Date Robert Kuhawy
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Court File No. 1801-16809

COURT OF QUEEN'S BENCH OF ALBERTA
I N BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE AMENDED  PROPOSAL OF
COMMERX CORPORATION

PROPOSAL.

COMMERX CORPORATION, the above-named debtor, hereby submits the following
Proposal (the "Proposal") to its creditors pursuant to the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3 (the "Act").

PART ̀I
BACKGROUND

1, COMMERX CORPORATION is a private company incorporated pursuant to the Laws of Alberta.

2. COMMERX CORPORATION is involved in the telecommunication project services, digital
technology consulting and telecommunication staffing business in Calgary and elsewhere in the
Province of Alberta.

3. COMMERX CORPORATION is presently insolvent and unable to pay its debts as they become
due. On March 7, 2019, COMMERX CORPORATION filed a Notice of Intention to make a Proposal
to its creditors under the Act.

PART 2
INTERPRETATION

4. In this Proposal, capitalized terms shall have the following meanings:

"Act" means the Bankruptcy and Insolvency Act, as it may be amended from time to time;

"Approval Order" means an Order of the Court approving this Proposal to be granted pursuant to the
provisions of the Act, the appeal period having expired and no appeal having been filed, or any appeal
therefrom having been dismissed and such dismissal having become final;

"Assets" means the assets, undertakings and property of COMMERX CORPORATION;

"Business Day" means a day, other than Saturday or Sunday or a day observed as a holiday pursuant to
the laws of the Province of Alberta or the federal laws of Canada, on which banks are generally open for
business:

I (,..\ I %ip.;g31M01101 1%.2891 ±%:".
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"Claim" means any indebtedness, liability, action, cause of action, suit, debt, due, account, bond, covenant,
contract, counterclaim, demand, claim, right and obligation of any nature whatsoever of COMMERX
CORPORATION to any Person whether liquidated, unliquidated, fixed, contingent, matured, legal,
equitable, secured, unsecured, present, future, known or unknown, and whether by guarantee, surety or
otherwise, incurred or arising or relating to the period prior to the Filing Date, or based in whole or in part
on facts, contracts or arrangements which occurred or existed prior to the Filing Date, together with any
other claims provable in bankruptcy on the Filing Date, including without limitation, claims arising from the
repudiation, disclaimer or termination of any lease, license, contract, arrangement or contract of
employment prior to the Filing Date, providing that all such claims shall be allowed without allowance for
interest after the Filing Date and without allowance for penalties and net of any normal discounts, All Claims
must be converted to Canadian Dollars at the Bank of Canada Daily Foreign Exchange Rate at the Filing
Date;

"Court" means the Court of Queen's Bench of Alberta, In Bankruptcy and Insolvency;

"CRA" means the Canada Revenue Agency;

"Creditor" means any Person having a Claim, and may, if the context requires, mean a trustee, receiver,
receiver-manager or other Person acting on behalf or in the name of such Person;

"Creditors' Meeting" means the meeting of Creditors called for the purpose of considering and voting upon
the Proposal;

"Effective Date" means the date on which this Proposal is approved by the Court, after being approved by
the requisite majority of COMMERX CORPORATION Creditors;

"Filing Date" means March 7, 2019;

"Official Receiver" shall have the meaning ascribed thereto by the Act;

"Person" means any individual, partnership, joint venture, trust, corporation, unincorporated organization,
government or any agency or any other entity however designated or constituted;

"Proposal" means this Proposal made pursuant to the Act, as further amended or supplemented from time
to time;

"Proven Claim" means the amount claimed by a Creditor and approved by the Proposal Trustee and
COMMERX CORPORATION or as may otherwise be allowed by the Court;

"Proposal Trustee" means Hardie & Kelly Inc. or its duly appointed successor or successors;

"Unaffected Claims" means Claims that are not affected by this Proposal being the fees and
disbursements of the Proposal Trustee, its counsel and secured creditors in relation to this Proposal;

"Unaffected Creditors" means the Proposal Trustee its legal counsel and secured creditors in relation to
this Proposal,

"Unsecured Creditor" means any Creditor who has no security against any assets of COMMERX
CORPORATION with respect to its Claim, including landlords and excluding the Unaffected Creditors.

2



Headings

5, The divisions of this Proposal into parts, paragraphs and subparagraphs, and the insertion of
headings herein is for convenience of reference only and is not to affect the construction or
interpretation of this Proposal.

Numbers, etc.

6. In this Proposal, where the context requires, a word importing the singular number wil l include the
plural and vice versa and a word or words importing gender wil l include all genders.

Date for Action

7, In the event that any date on which any action is required to he taken hereunder is not a Business
Day, such action will be required to be taken on the next succeeding day that is a Business Day.

Time

All times expressed herein are in local time in Calgary, Alberta, Canada unless otherwise stipulated.
Where the time for anything pursuant to the Proposal on a particular date is unspecified herein, the
time shall be deemed to be 5:00 p.m. local time in Calgary, Alberta, Canada,

Successors and Assigm

9. This Proposal wil l be binding upon and wil l enure to the benefit of the heirs, administrators,
executors, personal representatives, successors and assigns of all persons named or referred to
herein,

Currency

10. All references to currency in this Proposal are to lawful money of Canada ("Canadian Dollars").

Accounting Principles

I 'I . Accounting terms not otherwise defined have the meanings assigned to them in accordance with
Canadian generally•accepted accounting principles.

Director Claims

12. Any Claims that arose before the Filing Date regardless of the date of crystallization of such Claim
and that relate to the obligations of COMMERX CORPORATION, where the current or former
directors of COMMERX CORPORATION are by law liable in their capacity as directors for
payments of such obligations, shall be deemed to be fully satisfied and discharged by the terms of
this Proposal and shall not he enforceable against any of such current or former directors; of
COMMERX CORPORATION at law or in equity

Statutory Nacre ces

1 3. Except as otherwise provided herein, any reference in the Proposal to a statute including all
regulations and amendments made under that statute or regulation(s) in force from time to time
and any statute or regulation that supplements or supersedes such statute or regulation(s).

PART 3



OVERVIEW OF THE PROPOSAL
Purpose of the Proposal

1 /1. The purpose of this Proposal is to effect a compromise .11.1d arrangement of all Claims as against
COMMERX CORPORATION, other then the Unaffected Claims, with a view to increasing the
recovery for all stakeholders (excluding claims owing to the Unaffected Creditors) while reducing
the uncertainties, risks, costs, delays and possible losses for al l Creditors that wil l otherwise occur.
COMMERX CORPORATION has concluded, and the Proposal Trustee agrees, that the general
body of creditors wi l l obtain a greater and/or sooner return on their Claims if this Proposal is
approved than would result horn a forced liquidation of its Assets.

1 5. Further, the Proposal will allow COMMERX CORPORATION to continue operations so as to avoid
or minimize any adverse impact on current customers and to allow COMMERX CORPORATION
the opportunity to retain and refer business to its established network of suppliers and contractors.

16. Creditors should review this Proposal before voting to accept or reject this Proposal. The
transactions contemplated by this Proposal are to be implemented under the Act

Effect of the Proposal

17. This Proposal restructures the affairs of COMMERX CORPORATION and amends the towns of
any and al l agreements between COMMERX CORPORATION] and the Creditors, excluding the
Unaffected Creditors, existing as at the Effective Date and provides the essential terms on which
a l l Claims wil l be fully and finally resolved and settled, All Creditors wil l be stayed, excluding
Unaffected Creditors, from commencing or continuing any proceeding or remedy against
COMMERX CORPORATION or any of its property or Assets in respect of a Claim including, without
limitation, any proceeding or remedy to recover payment of any monies owing to Creditors, to
recover to enforce any judgment against COMMERX CORPORATION in respect of a Claim or to
commence any formal proceedings against it other than as provided for under tnis Proposal.

18. For greater certainty, any and all Claims by the Unaffected Creditors remain valid end outstanding
and shal l not be compromised as part of the Proposal or affected in any way.

10. This Proposal, if approved, wil l , as of the Effective Date, be binding en COMMERX
CORPORATION! and the Unsecured Creditors,

PART 4
CLASSIFICATION AND TREATMENT OF CLAIMS

Classes of Creditors

20, There wil l be one class of creditor voting on the Proposal

Class 1 — All Unsecured Creditors with Proven Claims.



Amendments to Agreements

21 Notwithstanding the terms and conditions of al l agreements or other drrangenuents with Creditors
entered into before the Filing Date, all such agreements or other arrangements wil l he deemed to
he amended to the extent necessary as of the Effective Date to give effect to al l the terms and
conditions of this Proposal. In the event of any conflict or inconsistency between the terms of such
agreements or arrangements and the terms of this Proposal, the terms of this Proposal wil l govern.
A l l Creditors wil l provide such acknowledgements, ogreernents, discharges or other documentation
as may be necessary to give effect to the intent of this Proposal.

Treatment of Claims

22. For the purposes of this Proposal, each Unsecured Creditor wel l receive the treatment provided for
n thi s Proposal on account of such Claim. During the Proposal Period, and provided COMMERX
CORPORATION is not in default hereunder, each Creditor wil l be strayed from commencing or
continuing any proceeding or remedy against COMMERX CORPORATION or its property based
upon a Claim existing on or before the Filing Date, including, without limitation, any proceeding or
remedy to recover payment of such Claim, to realize against any security granted in respect of such
Claim, to recover or enforce a judgment against COM(VIERX CORPORATION! in respect of such
Claim or to initiate any proceedings against it in respect of such Claim, other than an application or
proceeding in connection with this Proposal.

Claims Car Date

23, The Proposal Trustee shall consider any Claims lodged by a Creditor up to the date and time of
the Creditors' Meeting ("Claims Bar Date') to consider the Proposal after which no further Claims
shall be allowed in the Proposal. In the event a Claim is not filed with the Proposal Trustee prior to
the Claims Bar Date, the Claim shall be forever barred and shall not he considered for acceptance
as a Proven Claim forming part of this Proposal, or rat al l , subject to any order of the Court allowing
such Claim.
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27 Upon the Approval Order being made, al l amounts owing by COMMERX CORPORATION to
Unsecured Creditors shal l be settled and extinguished as per the following payment schedule:

(a) Unsecured Creditors with Proven Claims wil l receive 100% of their Proven Claim, paid as
follows:

( ) By December 1, 2010, al l Unsecured Creditors with Proven Claims will receive an
i nitial payment equal to the lesser oh 100% of their Proven Claims or $2,000,00;
and

(ii) Quarterly prorated payments shining March 1 , 2020 over a two year period in
respect of the balance of Unseirtired Creditors' Proven Claims not sf.fti fied from
the initial payment above. Payoff could be sooner if positive cash flow allows.
There wil l be no costs or interest accruing after the Filing Date payable to
Unsecured Creditors.

Effect of Payment

28. The Unsecured Creditors will accept payment provided for in Oils Proposal in complete satisfaction
of all their claims, certificates of pending litigation, execution or any similar charges or actions or
preeerriclingc in rr sf.fect el ouch ( :laimp wil l h, rye no effect in law or equity against the property,,rvf,si)frr; and r inclert ikinfp; of 1)8  CORPORATION. Upon the making of al l pr-.-iymentsprcr,vided for in dare ici,v(yri;A l nurii end al l such certificates of pending litigation, executions or other
similar charges or actions will he discharged, dismissed or vacated without costs to COMIV1ERX
CORPORATION,

Superintendent's Levy

29. The Superintendent's levy of 5% will be paid as required pursuant to s. 147 and 60(4) of the Act on
all distributions to Unsecured Creditors under this Proposal.

Payment of Fees

30. All proper foes and expenses of the Proposal f rastee and reasonable legal and other professional
fees on and incidental to the proceedings arising out of this Proposal and in connection with the
preparation of this Proposal and in the administration of this Proposal, including advice to
COMMERX CORPORATION irr connection therewith, wil l he paid in priority to all claims of
Unsecured Creditors

PART 5
PROPOSAL TRUSTEE

Confirmation of Appointment

31. ehun ir i its crierriAly as Proih ,c,, 1 1 Trustee and not in its personal capacity
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Meeting of Creditors

32 The Creditors' Meeting wil l be held at 11:00 am, on Friday, September 6, 2019 at the office of
Bennett Jones LLB located at 4600 Bankers Hall East, 855 — 2nd Street SW, Calgary, Alberta
unless adjourned by the Proposal Trustee. The Proposal Trustee shall preside as the chair of the
Creditors' Meeting and wil l decide al l matters relating to the conduct of the Creditors' Meeting. The
only persons entitled to attend the Creditors' Meeting are those persons, including the holders of
proxies, entitled to vote at the Creditors' Meeting, Any other person may be admitted on invitation
of the Proposal Trustee or with the consent of the Creditors.

Proofs of Claim

33, All Creditors will be required to submit a proof of claim to the Proposal Trustee and the face amount
thereof wil l govern for the purpose of voting at the Meeting of Creditors to he held to consider this
Proposal, unless other-wise disputed or disallowed by the chair of the meeting. After the Creditors'
Meeting, the Proposal Trustee will examine all proofs of claim and may require further evidence
and support of the Claim or the security therefore. The provisions of s.135 of the Act will apply to
a ll proofs of claim submitted by Creditors.

Conditions Precedent

34. As provided for in the Act, the payments and arrangements set out in this Proposal will not take
effect unless the conditions set forth below are substantially satisfied on or before the Effective
Date:

a. Al l approvals and consents to the Proposal that may be required have been obtained,

b. The Approval Order has been issued; and

No order or decree restraining or enjoining the consummation of the transactions
contemplated by this Proposal wil l have been issued.

Application for Approval Order

35 The Proposal Trustee wil l apply forthwith to the Court for the Approval Order upon approval by the
Unsecured creditors of this Proposal.

Discharge of Proposal Trustee

:30 f or greater certarnty, the Proposal Trustee wil l not he responsible or liocle for funding any
payments, contemplated herein nor for any obligations of COMMERX CORPORATION and will be
exempt from any personal liability in fulfilling any duties or exercising any powers conferred upon it
by this Proposal rime rrs such acts hove been carried out in bed faith arid constitute a wilful or
wrongful riot or default The Proposal Trustee wil l monitor and report upon the various payments
to creditors [bonded herein and shall he entitled to its discharge ripen COMMLRX GORPORATICM
rnalung its final payment required herein,



PART 6
RELEASE

37 On the Effective Dote, COMMERX CORPORATION including the officers and clirectois shall be
released and discharged from any and all demands, claims, actions, causes of action,
counterclaims, suite, debts, earns of money, accounts, covenants, damages, judgments, expenses,
executions, and other recoveries on account of any liability, obligation, demand or cause of action
owing to or held by any of the Creditors or any Claims by the Creditors.

11,n

PART 7
SUPPORT AGREEMENTS

COMMERX CORPORATION has reviewed the terms of this Proposal with numerous of its
U nsecured Creditors and has obtained numerous binding Support. Agreements to veto in favour of
the terms of this Proposal.

PART 8
MISCELLANEOUS

Modification

39. COMMERX CORPORATION may propose amendments to the Proposal at any time prior to the
conclusion of the Creditors' Meeting provided that any such amendment, in the opinion of
COMMERX CORPORATION, does not reduce the rights and benefits given to Creditors pursuant
to the Proposal before such amendment and that any and al l amendments shall be deemed to be
n part of and incorporated into the Proposal.

Further Actions

40, COMMERX CORPORATION and the Creditors will execute and deliver al l such documents and
instruments and do all such acts and things as may be necessary or desirable to carry out the ful l
i ntent ond meaning of this Proposal and to give effect to the transactions contemplated hereby.

Performance

41 Al l obligations of COMMERX CORPORATION under this Proposal wil l commence as of the
Effective [-xle. All teens or this Proposal will take effect as of the Effective Date

Binding Effect

42 The provisions of this Proposal wi l l be binding on the Creditors and COMMERX CORPORATION
and their respective heirs, executors, administrators, successors and assigns, upon issuance ot
the Approval Order after al l appeal periods have expired_

Compromise Effective for all Purposes

43 The payment, compromise or other satisfaction of any Claim under this Proposed shall be binding
u pon such Creditor, its heirs, executors, administrators, successors and assigns, for al l purposes
and shall also be effective to relieve any third party directly or indirectly liable for such indebtedness,
whether as guarantor, indemnitor, tenant, director, joint covenantor, principal or otherwise

Fraudulent Conveyance

Section 91 through and including s. 101 of the B10 do not apply to this Proposal

Ei



Governing Law

45, This Proposal will be governed by and construed in accordance with the laws of the Province of
Alberta and the laws of Canada applicable therein,

46, Any notice, certificate, consent, determination or other communication required or permitted to be
given or made under this Proposal shall be in writing and shall be effectively given and made if (i)
delivered personally; (ii) sent by prepaid courier service; or (iii) sent by email transmission, in each
case to the applicable address set out below:

(a) if to GOMMERX CORPORATION:

r oller vyricr)ctttli Imo and 1(:,.strucdurr.;(!,)?,;(01/1 1, [ ;,,,,flurri

(b) if to the Proposal Trustee:

Hardie & Kelly Inc,
1 10, 5800 -- 2" Street SW
Calmitry, AS, 1;11 1 OIL)

out
Attention: Marc Kelly

DATED at Calgary, in the Province of Alberta, this 4-6th-6th day of August: i iiiit ridtiori, 2019,

ColtAMPR:4 CORPORATION

I
Per:

Robert Kulhawy
President & CEO

"I have the authority to bind the
corporation"

9
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District of Alberta
Division No. 2
Court No. 25-2483059
Estate No, 25-2308628

In the Matter of the Proposal of
Comment Corporation

of the City of Calgary, in the Province of Alberta

Minutes of the Meeting of Creditors (the "Meeting") of Commerx Corporation ("Commerx"
or the "Company') held on September 6, 2019 at:

Bennett Jones LLP
4500 Bankers Hall East
855 2 Street SW
Calgary, Alberta
T2P 4K7

CHAIRPERSON: Charla Smith, Hardie & Kelly Inc,

PRESENT: Attendance l ist attached as Appendix "A",

The Meeting was called to order at 11:13 arr.

The Chairman introduced herself as well as the following individuals:

Robert Kulbawy — Commerx
Chris Simard — Bennett Jones LLP (estate counsel)

The Chairman advised that there was a quorum present being at least one creditor
entitled to vote,

PURPOSE OF

The Chairman advised that the purpose of the Meeting is to consider the terms of the
proposal of the Company filed on August ;16, 2019 (the "Proposal"), to potentially appoint
I nspectors and to give such direction to the Proposal Trustee as the creditors may see fit
with reference to the administration of the estate.

The following documents were tabled

• Notice to Creditors of Proposal;
• Statement of Affairs;

Proposal;
Amended Proposal;
Report of Proposal 7 romee on Proposal dated August 16, 2019 (the 'Proposal
Trustee's Report");

O Affidavit of Mai ling;
• Proofs of Claim filed to date



PROPOSAL

The Chairman advised that creditors had, prior to the meeting, been sent a copy of the
Proposal as well as the Proposal Trustee's Report. The Trustee noted that the only
material potential change to the information contained in the Proposal Trustee's Report
was the quantum of the amount owing to Fortitude Financial Investments Inc. ("Fortitude
Financial"), which had submitted a claim for approximately $2.4 million CAD compared
to the Company's records which showed an amount owing to Fortitude Financial of $1.4
million.

The Chairman also advised that the Company was tabling an amended Proposal
(attached as Appendix "B") which contains an amendment to paragraph 26 of the
Proposal requested by Canada Revenue Agency which does not otherwise effect the
practical terms of the Proposal such that Paragraph 26 now reads as follows:

CRA claims for employee source deductions (but not GST or income
tax payable claims generally) which are proven, will be paid In full
including interest and penalties calculated through to the Filing Date
within 6 months of Court approval of the Proposal as required by
S.60(1.1) of the Act. Notwithstanding the foregoing, Commerx
Corporation will make regular monthly payments in satisfaction
thereof over the six month period following Court approval. Commerx
Corporation further agrees to comply with prescribed filing and
remittance requirements over the term of the Proposal.

The Trustee advised that in its view this amendment has no practical effect on creditors
other than CRA, who had requested the change.

The Trustee reviewed the terms of the Amended Proposal and its recommendations as
set out in the Proposal Trustee's Report.

The Chairman explained the requirements for creditor approval of the proposal and
advised that if the creditors approved the proposal the Trustee would make an
application to Court seeking the further approval of the Court, and creditors would be
provided notice thereof.

QUESTION PERIOD

There were no questions asked,

VOTE

The Chairman advised that there had been 11 creditors who had proven claims prior to
the start of the meeting, and that it had received voting letters from seven of those
creditors. The Chairman also advised that the Trustee had received two other claims
which the Trustee had determined it would not be allowing the parties to vote:

- One claim of a minor amount from a party that had not submitted sufficient
documentation to prove its claim prior to the meeting;
One claim from Fortitude Financial which the Trustee had determined it would
be disallowing in its entirety on the basis that it constitutes an equity claim
and not an unsecured claim subject to the Proposal. Therefore, for clarity the



Chairman advised that Fortitude Financial, which was in attendance at the
meeting by way of a proxy, would not be allowed to vote on the Proposal.

The Chairman then asked that those creditors with proven claims who were in
attendance and had not provided a voting letter indicate their vote. Perry Bennett and
Robert Kulhawy indicated their votes were FOR the Amended Proposal.

The Chairman advised that, as a result, the proven creditors who had voted on the
Proposal, as amended, either in person or by way of voting letter had voted unanimously
to approve the Amended Proposal. A copy of the detailed voting results is attached as
Appendix "C" and is summarized as follows:

Unsecured Creditors

Mates Dollar Value

For 100.0 553,682_86 100.0

AgaInst 0.0 0.00 0.0

TOTAL 100,0 $553,682.86 100.0

The Chairman advised that the statutory requirements to approve the Amended
Proposal were met by both classes of creditors and declared the Amended Proposal
approved by the creditors.

The Chairman advised that an application to the Court of Queen's Bench of Alberta to
approve the Amended Proposal will be scheduled and creditors will receive notice of
same.

INSPECTORS

A general discussion was held regarding the role of Inspectors in the scenario of a
Proposal versus a bankruptcy proceeding.

The Chairman asked if any party wished to make a motion for the appointment of an
Inspector. There being no such motion, no Inspectors were appointed.

ADJOURNMENT:,

The Chairman asked those in attendance if there was any further business they wished
to discuss prior to adjournment of the meeting.

Charlotte Blumenshein, in attendance for Fortitude Financial, asked for clarification as to
the Trustee's disallowance of its claim. Mr. Simard explained that the Trustee had
determined that Fortitude Financial's claim was an equity claim according to the
Bankruptcy and Insolvency Act. The Trustee also pointed out that it would be issuing a
formal Notice of Disallowance that would set out the reasons and that Fortitude would
have the option of appealing the disallowance of its claim.



Ms. Blumenshein also asked that the Trustee change the filed Proposal documents to
reflect the revision to the amount Fortitude Financial was owed, as reflected in the claim
filed by Fortitude Financial. The Trustee clarified that the filed documents were based on
known information at that time and were not typically amended when new information
became available. Instead, new information was reflected in any new documents filed by
the Trustee, such as the report the Trustee would file with the Court in relation to an
application to approve the Proposal.

Ms. Blumenshein also asked to make a motion that Fortitude Financial be recognized to
allow it to bring a motion for adjournment of the meeting. Given that Fortitude Financial
was not a proven creditor, the Chairman determined that it could not bring such a
motion.

There being no further business, the Chairman called for a motion to adjourn the
meeting. Moved by Mr. Robert Kulhawy. Seconded by Mr. Tiro Clark, proxy for Admiral
Law. All in favour.

Meeting adjourned at 11:25 a.m.

Cherie Smith, Chairman
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1i Di' Ira II

Court File No. 1801-16809

COURT OF QUEEN'S BENCH OF ALBERTA
I N BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE AMENDED PROPOSAL OF
COMMERX CORPORATION

PROPOSAL.

COMMERX CORPORATION, the above-named debtor, hereby submits the following
Proposal (the "Proposal") to its creditors pursuant to the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3 (the "Act").

PART 1
BACKGROUND

1. COMMERX CORPORATION is a private company incorporated pursuant to the Laws of Alberta.

2. COMMERX CORPORATION is involved in the telecommunication project services, digital
technology consulting and telecommunication staffing business in Calgary and elsewhere in the
Province of Alberta.

3. COMMERX CORPORATION is presently insolvent and unable to pay its debts as they become
due. On March 7, 2019, COMMERX CORPORATION filed a Notice of Intention to make a Proposal
to its creditors under the Act.

PART 2
INTERPRETATION

4. In this Proposal, capitalized terms shall have the following meanings:

"Act" means the Bankruptcy and Insolvency Act, as it may be amended from time to time;

"Approval Order" means an Order of the Court approving this Proposal to be granted pursuant to the
provisions of the Act, the appeal period having expired and no appeal having been filed, or any appeal
therefrom having been dismissed and such dismissal having become final;

"Assets" means the assets, undertakings and property of COMMERX CORPORATION;

"Business Day" means a day, other than Saturday or Sunday or a day observed as a holiday pursuant to
the laws of the Province of Alberta or the federal laws of Canada, on which banks are generally open for
business;

WSI.E0A I 105'8368\ 000 I 112n91 61.30.



"Claim" means any indebtedness, liability, action, cause of action, suit, debt, due, account, bond, covenant,
contract, counterclaim, demand, claim, right and obligation of any nature whatsoever of COMMERX
CORPORATION to any Person whether liquidated, unliquidated, fixed, contingent, matured, legal,
equitable, secured, unsecured, present, future, known or unknown, and whether by guarantee, surety or
otherwise, incurred or arising or relating to the period prior to the Filing Date, or based in whole or in part
on facts, contracts or arrangements which occurred or existed prior to the Filing Date, together with any
other claims provable in bankruptcy on the Filing Date, including without limitation, claims arising from the
repudiation, disclaimer or termination of any lease, license, contract, arrangement or contract of
employment prior to the Filing Date, providing that all such claims shall be allowed without allowance for
interest after the Filing Date and without allowance for penalties and net of any normal discounts, All Claims
m ust be converted to Canadian Dollars at the Bank of Canada Daily Foreign Exchange Rate at the Filing
Date;

"Court" means the Court of Queen's Bench of Alberta, In Bankruptcy and Insolvency;

"CRA" means the Canada Revenue Agency;

"Creditor" means any Person having a Claim, and may, if the context requires, mean a trustee, receiver,
receiver-manager or other Person acting on behalf or in the name of such Person;

"Creditors' Meeting" means the meeting of Creditors called for the purpose of considering and voting upon
the Proposal;

"Effective Date" means the date on which this Proposal is approved by the Court, after being approved by
the requisite majority of COMMERX CORPORATION Creditors;

"Filing Date" means March 7, 2019;

"Official Receiver" shall have the meaning ascribed thereto by the Act;

"Person" means any individual, partnership, joint venture, trust, corporation, unincorporated organization,
government or any agency or any other entity however designated or constituted;

"Proposal" means this Proposal made pursuant to the Act, as further amended or supplemented from time
to time;

"Proven Claim" means the amount claimed by a Creditor and approved by the Proposal Trustee and
COMMERX CORPORATION or as may otherwise he allowed by the Court;

"Proposal Trustee" means Hardie & Kelly Inc. or its duly appointed successor or successors;

"Unaffected Claims" means Claims that are not affected by this Proposal being the fees and
disbursements of the Proposal Trustee, its counsel and secured creditors in relation to this Proposal;

"Unaffected Creditors" means the Proposal Trustee its legal counsel and secured creditors in relation to
this Proposal.

"Unsecured Creditor" means any Creditor who has no security against any assets of COMMERX
CORPORATION with respect to its Claim, including landlords and excluding the Unaffected Creditors.

2



Headings

5. The divisions of this Proposal into parts, paragraphs and subparagraphs, and the insertion of
headings herein is for convenience of reference only and is not to affect the construction or
interpretation of this Proposal,

Numbers, etc.

6. In this Proposal, where the context requires, a word importing the singular number will include the
plural and vice versa and a word or words importing gender will include all genders.

Date for Action

7. In the event that any date on which any action is required to be taken hereunder is not a Business
Day, such action will be required to be taken on the next succeeding day that is a Business Day.

Time

8. All times expressed herein are in local time in Calgary, Alberta, Canada unless otherwise stipulated
Where the time for anything pursuant to the Proposal on a particular date is unspecified herein, the
time shall be deemed to be 5:00 p.m. local time in Calgary, Alberta, Canada.

Successors and Assigns

9. This Proposal will be binding upon and will enure to the benefit of the heirs, administrators,
executors, personal representatives, successors and assigns of all persons named or referred to
herein.

Currency

1 0. All references to currency in this Proposal are to lawful money of Canada ("Canadian Dollars")

Accounting Principles

1 1, Accounting terms not otherwise defined have the meanings assigned to them in accordance with
Canadian generally-accepted accounting principles.

Director Claims

12. Any Claims that arose before the Filing Date regardless of the date of crystallization of such Claim
and that relate to the obligations of COMMERX CORPORATION, where the current or former
directors of COMMERX CORPORATION are by law liable in their capacity as directors for
payments of such obligations, shall be deemed to be fully satisfied and discharged by the terms of
this Proposal and shall not be enforceable against any of such current or former directors of
COMMERX CORPORATION at law or in equity,

Statutory References

1 3. Except as otherwise provided herein, any reference in the Proposal to a statute including all
regulations and amendments made under that statute or regulation(s) in force from time to time
and any statute or regulation that supplements or supersedes such statute or regulation(s)

PART 3



OVERVIEW OF THE PROPOSAL
Purpose of the Proposal

14. The purpose of tilt Propogal is to.effed a compromise and arrangement of all CfaItnsOsagaingt
COMMERX CORPORATION, other than the Unaffected Claims, a -view lo increasing the
recovery for all stakeholders (excluding clop is owing to the Unaffected Creditor) while reducing
the .uncertainties, risks, costs, delays end pos!:)ible losses for all Creditors that will otherwise ocour.
COMMERX CORPORA"rION has concluded, and the Proposal Trustee agrees, that the general
body of creditors will obtain a greater and/or sooner return on (heir Clans if this Propotal is
approved than would result from a forced liquidation of its Assets.

15. Further, the Proposal will allow COMMERX CORPORATION to continue operations so as to avoid
or minimize any adverse impact on current customers and to allow COMMERX CORPORATION
the opportunity to retain and refer business to its established network of suppliers and contractors.

16. Creditors should review this Proposal before voting to accept or reject this Proposal. The
transactions contemplated by this Proposal are to he implemented under the Act.

Effect of the Proposal

17. This Proposal restructures the affairs of COMMERX CORPORATION anclamends the terms of
.any and alt agreements betWeert COMMERX CORPORATION and the Creditors, excluding the
Unaffected Creditor., exiSting as at lie Effe- ctive Date -000 provides the essential terms on which
all Clairils, will be- fully and 'finally resolved and .r.yeltled, All Creditors will be stayed, excluding
t.kaffe.oted 'Creditors, from commencing or continuing any proceeding or remedy agairM
COMMERX CORPORATION or any of its property or Assets in respect of a Claim including, withOW
limitation, any proce*cli.rig or remedy to re ;Over payment of any monies owing to Creditors, to
recover to enforce any judgment against COMMERX CORPORATION in respect of a Claim or to
commence any formal proceedings against it other than as provided for under this Proposal.

18, For greater certainty, any and all Claims by the Unaffected Creditors remain valid and outstanding
and shall not be compromised as part of the Proposal Or affected in any way.

19, This Proposal, if approved, will, as of the Effective Date, be binding on COMMERX
CORPORATION and the Unsecured Creditors,

PART 4
CLASSIFICATION AND TREATMENT OF CLAIMS

Classes of Creditors

20. There will be one class of creditor voting on the Proposal:

Class 1 -- All Unsecured Creditors with Proven Claims

4



Amendments to Agreements

21 . Notwithstanding the terms and conditions of all agreements or other arrangements with Creditorsentered into before the Filing Date, all such agreements or other arrangements will he deemed tobe amended to the extent necessary as of the Effective Date to give effect to all the teens andconditions of this Proposal. In the event of any conflict or inconsistency between the terms of suchaoreernents.orwrangements and the terms of this Proposal, the terms of this Proposal will govern.All (.;reditors will provide such acknowledgemonts, ageeoments, discharges or other documentation
as Maybe necessary to give. effect to. the Intent of this Proposal.

Treatment of Claims

22. Ptir the purposes of this Proposal, each Unsecured Creditor:Will receive the treatMent proVIded forIii. hiS PrOpo9a1 on account of such Claim. During the Proposal Period, and provided COMMERX
CORPORATION is not in default hereunder, each Creditor will stnyed noin commencing orcontinuing any pror;eeding or romerly ...against CommEro( c ow-,oRATION pri*el ty basedupon oxisling on or Wfore the riling Dote, including, without limitation, any t illcieediti t-orremedy to recover pup-tient of st Charm. to (mike acj-tiri t;itny SOCurily groAted in resrwtof sutt(Taint, to recover or enforce n judgment against COMML.RX CI )RPORATION in respect of suchClaim or to initiate any proc.eedings against ft In respect of such Claim; other than on aPplIcatiOn orproceeding in connection with this Proposal

Claims Bar Date

23. The Proposal Trustee shall consider any Claims lodged by a Creditor up to the date and time ofthe Creditors' Meeting ("Chtirns Bar Date') to consider the Proposal after which no further Claimsshall t)(1 allowed in the Proposa In the everit ii Claim is nol filed with the Proposal Trustee prior to
tfle Claims Bar Date, the Clnim shall be forevpr barred and &mil not be considered for acceptanceas n.PrOVen Claim forming part of this Proposal,.:or 41. Lill, Object to tiny order of the Court alloWingStich, Claim.

24, For greater certainty, only Claims filed with the Proposal Trustee of COMMERX CORPORATIONprior to the commencement of the Creditors' Meeting shall be considered as Claims by COMMERXCORPORATION and the Proposal Trustee.

Valuation and Treatment of Claims

25. COMMERX CORPORATION and the Proposfil.Trustee reserve fhatight to seek the assistance ofthe Court in valuing the Claim of any Creditor, if reouireci„ to ascertain the res. tilt of any vote on theProposal or the amount payi•ible or to be distr[Outeci to .such Credit& under -the Preposal, as thecase may be.

26. CRA claims for employee source deductions (but not f3ST or.income tax payable claim generally)which are proven, will be paid in full wiffioutincjlitiiiyi Interest or orra penotticny
lr~ the ,t ilirrcl pak.within 6 months of Court approval of Xhe rtgoired by e.:1 60(1 ii of
the Act. Nptwilitsjanpiai_thc.; forp.ayin.q. CQ.kiiNited ),
payinenta_in_ th!.:r 1hr.: ...sj.)5. jpapy„:111 .I. 0_, l jp:r. ,v;.) 0.1)11 EraPQR TK)B t )01. inireqs to comaly_wiPi ergitypildtlyicr.,,..thlitlejnott.sitscrx

wri»



27 Upon the Approval Order being mado, all amounts owing by C0K4MERX CORPORATION toUn5ecured Creditors shall be settled and extinguished as per the following payment schedule~

(o) Unsecured Creditors with Proven Claims will rec ive100%of their Proven Claim, paid axfollows

(8 ByDeoenbor1.20i9. all Unsecured Creditors with Proven C|ainim will receive, aninitial payment equal to the lesser of: 100% of their Proven Claims or$2.008.0O~and

(ii) Quarterly prorated payments nberhnU March 1. 2O2O over a two year period inrespect of the balance of Unsecured Creditors' Proven Claims not satisfied fxxnthe initial payment above. Payoff could be sooner if positive cash flow allows,Thee will be no costs or interest accruing after the Filing Date payable toUnsecured Creditors.

Effect nfPayment

28, The Unsecured Creditors will accept payment provided for in this Proposal incomplete satisfaction

siu-nior ctlargas or ntions will N; ofpchgrg6j, dismissed or'vacated without costs to COMMERX

Superintendent's Levy

29, TheSuperintendent's levy of5% will be paid as required pursuant tno, 147 and SO(4)of the Act onal l distributions \oUnseoured Creditors under this Proposal,

Payment of Fees

M All proper fees and expenses of the Proposal Trustee and r000m*n6I6 le.Aw! and other professionalfees on and incidental to No proceedings arising out of this pFbpmxma| and in connection with Noprepamhon of this Proposal and in the administration of this Pmpnma|, including advice toCOMK4Ep% CORPORATION /n connection Uhee*ith, will be paid in priority to all claims ofUnsecured Creditors,

PARTS
PROPOSAL TRUSTEE

Confirmation ofAppointment

31, The Pmpouu|TmStee is acting in its capacity as Proposal Trustee and not in its personaland no officer, dinecWr, employee or agent of the pro |Tivaiae shall inour.afyuNiUa~~nuorliabilities in connection with this Proposal or in connection with the business or liabilities ofCON1MERXCDRPORAT|DN
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Meeting o/Creditors

32, The Creditors' Meeting will he held at 11:00 am. on Fhdoy. September 6, 2010 at the office ofOmnne( Jones LLP |oc.m(mJ In( 4BDD Bionhers Hall Eon(. 855 —2od G(n,ot GVV, Calgary, Albertaun}evnmdjomnmdbyU'o Yus(om The Proposal Trustee shall preside ao the chair oftheCmcUtora'Momiin and will dooNmaUncWm|arebhxU1oUle cu/K[up(u[V/oCmd||oru' ~Wmeiin ~ The0111Y ye/K/xwun|}i|od W 8ai(moJ ~u C',6/iorv' K8nahoQ pg~ono~ indudh)A the holde'ros zf
ptmxieu.m/lVUeU\mvnYba\ the CmdDiom'k1eoUno- Any. other person may  admjUed oh: frivit0iUdinnYthoFroposa.1Tmsteeorwith (11a.zahzent of the Creditors.

Proofs of Claim

33. AUOrediWrswiUbmrequimdb`aubmUapmo/o/doin)k/NnProppnefTmoh*pandthofaonamounithereof will gayern for the purpone of voting at the Nleetin,(,) of Creditors to be held to consider thisProposal, unless otherwise div~puted or disallowed by the chnij, of the meeting. After the Creditors'Meeting, (lie Proposal Trustee Will exon,iino all proofs of claim and may require further evidenceAnd support of the Claim or thu, seco fil tyfhei'ef ore. The provisions of s. 135 of the Act will apply toall ordots bf.cV.31m submitted by Creditors.

Conditions Precedent

34, As provided for in the Act, the payments ;jndarrangements set out in this Proposal will not takeo8eu( unless the conditions set forth below are oubo|onUa||ynabofied on or before the Effective

a All approvals and consents to the Proposal that may be required have been obtained;

b. The Approval Order has been iSomed;and

c. No order or U*uma restraining or enjoining the consummation of the transactionscontemplated by this Proposal will have been issued

AppAoaUun for Approval Order

35. The Proposal Truotea Will apply forthwiihLo the Court for the Approval Order upon approval hytheUnsecured Creditors n/ this Pnupoeai

Discharge nf Proposal Trustee

36. For greater certainty, the Proposal Tu/ot(se will not be responsible or liable for funding anypayments contemplated herein nor for any obligations of COMMERX CORPORATION mni:l will beexempt froni any personal liability in k/|N|ioU any duties Of exercising any pmwemsconhsrned upon itby this Ptoposal unless Such acts have been carried out in bad faith and constitute a wilful o/wnnrlufu> O.Ct or de|?.1/W [|vo Proposal ) ma\oo will monitor and n'pxxt upon \hoVbhnux payn/mntsb mmUilors|m1m/t-iN|ifiremiinill .hall b+ entitled ho its discharge /mo COMMEKXCORPOHATRZ
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PART 
RELEASE

37 On the Effective Date, COMMERX CORPORATION including the officers and directors shall bereleased and discharged from any and all damanda, daknu, adk/nx, oouuao o/ acion,counterclaims, suits, debts, surns of money, accounts. covenants, damages, judgments, expenses,exeou|ione, and other recoveries on account of any |iabi|ky, ob|igation, demand or cause of actionowing toor field by any of the Creditors or any Claims Uy the Creditors,

PART 
SUPPORT AGREEMENTS

30 COMMERX CORPORATION has reviewed the hamm of this Proposal with numerous of itsUnsecured Creditors and has obtained numerous binding Support Agreements to vote in favour ofthe terms of this Proposal.
PART 

MISCELLANEOUS

Modification

cone IuSW n of (lie Meellng providad that 8'ny such arnendnient, in thp opinion or

a part GI and Incorporated into die Propose If.

ForthorAodono

40. COMMERX CORPORATION and the Creditors will execute and deliver all such documents andineimmen(S and do all such acts and things as may b desirable Io  out the fullintent and meaning of this Proposal arid to give effect to the transactions contempIa'If,,d hereby.
Performance

41. All obligations of COMMERX CORPORATION under this Proposal will cornmence as of theEffective Date. All terms of this Proposal will take effect as of the Effective Date.

BiodingEyhmt

42, The provisions uf this Proposal will be binding on the Creditors and COMMERX CORPORATIONand their respective heiro, e«ocuk»m. administrators, successors and aonigno, upon issuance ofthe Approval Order after all appeal periods have expired

Compromise Effective for all Purposes

43,

Find v.hill nN:,o be, oTfortive to relliovonny-11iir(f party directly or fridirectly liable for such induWadness,W.hether as director, joint covenantor, principal or otherwise

Fraudulent Conveyance

44 Section 91 through and including s, 101 of the 131A do not apply to this Proposal

8
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Governing Law

45, This Proposal will be governed by and construed in accordance with the laws o[ the Province of
Alberta and the laws of Canada applicable therein.

46. Any notice, certificate, nosant, determination or other communication required or panndteU to be
ghenurmmdounderUbisPrnpoaalahoUbeNwdUngandnhaUbeeffecdva|y8Nbnundmadei/(i)d$live[ dpermonu||y;(K) som(by prepaid tuoder service; or(i|i) sent by email \r4npilitlaakm. ineachcalsmbxU4e.anpia Naaddfaso Ot but baloi*

(a) iftoOUK4MERXCORPORATION:

(b) if to the Pmpuao| Tnmkys

Hardie & Kelly Inc.
1 10.bDOO— 2nd Street SVV
Calgary, AB, T2H 01-12

Attention: Marc Kelly

DATED at Calgary, in the Province of Alberta, this 1Am'  #hdayofAu8umt&pWM~~.2019

CORPORATION

RwburtKu|howy
President &CEO

"| have the authority to bind the
corporation"
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EXHIBIT "



1Iardie & Kelly Inc
1 10, 5800 2nd Street SW

- Calgary AB 121101112
Phone: (403) 71/-9999 Fax: (403) 640.0591

E mail: otaims@insolvency.net

District of: Alberta

Division No. 02 Calgary
Court No, 25 2483059

Estate No, 25-2483059

FORM 31
Proof of Claim

(Sections 50.1, 81.5, 81.6, Subsections 65.2(4), 81.2(1), 81.3(8), 81.4( , 102(2), 124(2), 128(1),
and Paragraphs 51(1)(e) arid 66.14(b) of the Ac

In the ;limier Of the proposal of
Corrintorx Corporation

of the City of Calgary, in the Province of Alberta

All notices or correspondence regarding this claim must be forwarded to the following address:

do Burnet, Duckworth & Palmer LLP- 2400, 525 8th Avenue SW, Calgary, AB T2P 1G1

In the matter of the.propusal of Commerx Corporation of the City of Calgary in the Province of Alberta and the claim of
Fortitude FirtanciAlAnyestrgeNliqg,,, creditor.

Rokrollaws: (name of creditor or representative of the creditor), of the city of J3gidgolpwg„,„ p in the province of
Barbados.._._

1. That I am a creditor of the above named debtor (or I am a Director
creditor)

2. That I have knowledge of all the circumstances connected with the claim referred to below.

3. Thai the debtor was. 011tle (kilo of the GGrxkl tll n N0110 of a NON, of Intention In Make a PrOp0M11, narrirry the 7th dnioffprth2p1D and

StillStill et, indebted to craililo; lti Siint of , as Specified in the strileinont nl account for affidAt) ati5cliailiind !oinked
',•/‘', alter derInclii:g aritolottrilardiiians to.whirm Itrn dokir anfittuih -(lhe:ellachr:d Jo,:isult. allidavii IDDS! speedy thevsniewsuAtoter oviiielm in NIIPPII Of tho-clai/11.)

4. (Check and complete appropriate category.)

(position/litle) of Fortitude Financial Investments Inc,

EV) A. UNSECURED CLAIM OF IS 1,789,060.58 USD 12,366,658,79 CAD

(other than as a customer contemplated by Section 262 of the Act)

That in respect of this debt, I do not hold any assets of the debtor as security and
(Check appropriate descriplion,)

f-1 Regarding the amount of $ _ I claim a tight to a priority under section 136 of the Act.

; ; Regarding the amount of $ . I do not claim a right to a priority.
(Setout on an attached sheet details to support priority claim )-

n (3 CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE S

That I hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows:
(Give MP particulars of the claim, including the calculations upon which the claim is based.

n C SECURED CLAIM OF 8,
That in respect of this debt, I hold assets of the debtor valued at as security, particulars of which are as follows:.
(Give full particulars of the security, including the date err which the security wasgiven end the value at which you assess the snowily, and
attach a copy of the security documents.)

D CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF S

that t hereby make a claim under subsection 81 2(1) of the Act for the unpaid amount of S
(Attach a copy of sales agreement and delivery receipts )

age of



FORM 31 Concluded

El E. CLAIM BY WAGE EARNER OF

❑ That I hereby make a claim under subsection B1,3(8) of the Act in the amount of 5, 

• That I hereby make a claim under subsection 81.4(8) of the Act In the amount of

O F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF 3. ..
O That I hereby make a claim under subsection 81.5 of the Act in the amount of L..

❑ That I hereby make a claim under subsection 81.6 of the Act in the amount of $  

El G. CLAIM AGAINST DIRECTORS .

(to be completed when a proposal provides for the compromise of claims against directors.)
That I hereby make a claim under subsection 50(13) of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

E:1 H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM $ _

That I hereby make a claim as a customer for not equity as contemplated by section 262 of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

5. That, to the best of my knowledge, • the above-named creditor  isnot (istis not)) related to the
debtor within the meaning of section 4 of the Act, and has not (haveilmS/havO not/has not) dealt with the debtor In a non-arm's-length manner.

6, That the following are the payments Ihat I have received from, and the credits that I have allowed to, and the transfers al undervalue
within the meaning of subsection 2(1) of the Act that I have been privy to or a party to with the debtor within the three months (or, if the creditor
and the debtor are related within the meaning of section 4 of the Act or were not dealing with each other at arm's length, within the 12 months)
immediately before the date of the initial bankruptcy event within the meaning of Section 2 Of the Act: (Provide detailS of payments, credits and
transfers at undervalue.)

7, (Applicable only in the case of the bankruptcy of an individual.)

O Whenever the trustee reviews the financial situation of a bankrupt to redetermine whether or not the bankrupt is required to make
payments under section 68 of the Act, I request to be informed, pursuant to paragraph 68(4) Of the Act, of the new fixed amount or
of the fact that there is no longer surplus income.

O I request that a copy of the report filed by the trustee regarding the bankrupt's application for discharge pursuant to subsection
170(1) of the Act be sent to the above address.

Dated at Bridgetcm this h day of September .4

Phone Number:
Fax Number :

E mail Address ; robestscaPilui•cem_s.

2019

Imre Financial Investments 1nb.
Creditor 1-314-330-5899

1,911 It Si ;;;1,d3vlr. ,: rim :ta..1; r re a CI t tare aridires
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SCHEDULE "A"

Fortitude Financial Investments Inc. ("Fortitude") contingent claim in the matter of the proposal of
Commerx Corporation ("Commerx") (Estate No. 25-2483059).

Fortitude understands that, concurrent with these proposal proceedings, Commerx has entered into a
mediation (the "Mediation") with Lotus Innovations Private Equity Fund also known as Lotus
I nnovations LLC ("Lotus"). Fortitude further understands that Commerx's goal is to have the following
transaction unwound, which Fortitude understands was not ever fully completed:

(a) the purchase by Lotus of 51% of the Class "A" voting shares in the capital of Commerx from
Robert Kulhawy for USD$2,000,000;

(b) the extension by Lotus of a USD$3,000,000 working line of credit to Commerx; and
(c) the investment of additional equity into Commerx,

(collectively, the "Lotus Transaction").

Commerx and Robert Kulhawy seek to have the Lotus Transaction unwound without fully including and
advising Fortitude despite Fortitude entering into the agreements appended hereto in support of
Commerx and Kulhawy's efforts to complete the Lotus Transaction. Further, Fortitude understands that
the success of the Mediation may be tied to the renegotiation of the amounts owing to Fortitude.

I n the event that Lotus Transaction is unwound, the agreements appended hereto ought to also be
unwound such that Fortitude is effectively Commerx's largest unsecured creditor.

Fortitude seeks to have its claim included in the Proposal so that it can continue to be a patient and
supportive creditor of Commerx.

9781134,1



Start Date

18%

to Jun 30/17

5-Jan-16 $ 1,000,000.00

Interest Earned

5-Feb-16 $ 15,000.00

5-Mar-16 $ 15,000.00

5-Apr-16 $ 15,000.00

5-May-16 $ 15,000.00

5-Jun-16 $ 15,000.00

5-Jul-16 $ 15,000.00

5-Aug-16 $ 15,000.00

5-Sep-16 $ 15,000.00

5-Oct-16 $ 15,000.00

5-Nov-16 $ 15,000.00

5-Dec-16 $ 15,000.00

5-Jan-17 $ 17,475.00

5-Feb-17 $ 17,475.00

5-Mar-17 $ 17,475.00

5-Apr-17 $ 17,475.00

5-May-17 $ 17,475.00

5-Jun-17 $ 17,475.00

30-Jun-17 $ 14,562.50

$ 284,412.50 

interest Paid

22-Jan-16 40.00

1-Feb-16 $ 12,076.75

24-Feb-16 $ 14,980.00

29-Mar-16 $ 14,980.00

27-Apr-16 $ 14,980.00

31-May-16 $ 14,980.00

29-Jun-16 $ 14,980.00 

$ 87,016.75

Total $ 1,197,395.75

24%

after Jun 30/17

Start Date

$ 1,197,395.75 1-Jul-17

Interest Earned

23,947,92 1-Aug-17
$ 23,947.92 1-Sep-17

23,947.92 1-Oct-17

$ 23,947.92 1-Nov-17
$ 23,947.92 1-Dec-17

23,947.92 1-Jan-18

$ 23,947.92 1-Feb-18

$ 23,947.92 1-Mar-18
$ 23,947.92 1-Apr-18
$ 23,947.92 1-May-18

$ 23,947.92 1-Jun-18:
$ 29,216.46 1-.1u1:18
$ 29,216.46 1-Aug-18

$ 29,216.46 1-Sep-18

$ 29,216.46 1-Oct-18
$ 29,216.46 1-Nov-18

29,216.46 1-Dec-18
$ 29,216.46 1-Jan-19

$ 29,216.46 1-Feb-19
$ 29,216.46 1-Mar-19

5,654.80 7-Mar-19

532,029.97

4,728.92 BOP inv #203426932 - paid Mar 26/19
$ 12,340.63 EDP inv #203437987 - paid Mar 26/19
$ 42,565.31 DS Lawyers paid May 9/19

59,634.86

1,789,060.58 Total



LOAN AGREEMENT

This Loan Agreement ("Agreement"), dated as of January 5-  , 2016 and is made between
COMMERX CORPORATION, an Alberta corporation, as borrower ("Borrower") and FORTITUDE
FINANCIAL INVESTMENTS INC., as lender ("Lender")

RECITALS.,

WHEREAS Lender has agreed to provide Borrower with a loan in the amount of ONE
MILLION UNITED STATES DOLLARS (US$1,000,000.00) pursuant to the terms and conditions set
forth in this Agreement.

NOW, THEREFORE, in consideration of the making of the Loan (as defined below) and of these
premises and other good and valuable consideration, the adequacy and receipt of which are hereby
acknowledged by the parties, Lender and Borrower covenant and agree as follows:

1.1

ARTICLE 1
DEFINITIONS

The following terms when used in this Agreement, shall have the meanings indicated in this Article:

"Change of Control" means the Guarantor shall cease to beneficially, directly or indirectly, hold or
exercise control or direction over and/or have the right to hold or exercise control or direction
over (whether such right is exercisable immediately or only after the passage of time) more than
50% of the issued and outstanding voting shares of Borrower.

1.2 "Closing Date" means the date on which the conditions precedent set forth in Article IV have
been satisfied or waived by Lender.

1.3 "Effective Date" means the date first written above.

1.4 "Events of Default" are defined in Article V..

1.5 "Governmental Authority" means any applicable local, provincial, state, commonwealth,
federal, foreign, territorial, or other judicial or governmental department, commission, board,
bureau, agency, authority or instrumentality.

1.6 "Guarantee" means the Unconditional Guarantee dated on or about the date hereof, given by
Guarantor to Lender, as additional security for the Loan.

1.7 "Guarantor" means Robert E Kulhawy.

1,8 "Indebtedness" means all present and future obligations and indebtedness of a Person, whether
direct or indirect, absolute or contingent, including all indebtedness for borrowed money, all
obligations which are due and payable in respect of swap or hedging arrangements and all other
liabilities which in accordance with GAAP would appear on the liability side of a balance sheet
(other than items of capital, retained earnings and surplus or deferred tax reserves).

1.9 "Laws" means all means all applicable provisions of federal, provincial, state or local laws,
statutes, rules, regulations, official directives and orders of any level of any Governmental
Authority.
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1.10 "Loan Documents" means this Agreement, the Guarantee, the Security Agreement, and any and
all other agreements, documents, financing statements, and instruments executed and delivered
pursuant to the terms of this Agreement, and any future amendments hereto, or restatements
hereof, together with any and al l renewals, extensions, and restatements of, and amendments and
modifications to, any such agreements, documents, and instruments.

1.11 "Material Adverse Effect" means a material adverse effect on the condition (financial or
otherwise), property, assets, operations, business or prospects of the Obligors taken as a whole, or
a material adverse effect on the ability of the Obligors taken as a whole to repay the Obligations
or on the ability of an Obligor to perform its obligations under any of this Agreement or any other
Loan Document to which it is a party.

1.12 "Maturity Date" means the date falling eighteen months after the Effective Date.

1.13 "Obligations" means all obligations, indebtedness, liabilities, covenants, agreements, and
undertakings of Borrower to Lender (including but not l imited to principal, interest and all costs
on a full indemnity basis) incurred pursuant to or in connection with the Loan Documents.

1.14 "Obligors" means Borrower and the Guarantor,

1.15 "Person" means any natural person, corporation, firm, joint venture, partnership, corporation,
association, enterprise, trust or other entity or organization, or any government or political
subdivision or any agency, department or instrumentality thereof.

1.16 "Security Agreements" means a mortgage duly registered in each applicable jurisdiction, over
real property situated at:

Calgary:
107 Pump Hill Cres SW, Calgary AB T2V 4P4
Legal Description: 7510392;32;3

Sicamous:
703, 326 Mara Lake Lane, Sicamous BC VOE 2V I
Strata Lot 53, Unit 703, Strata Plan EPS104, DI 496, Kamloops Division Yale District

to be given by Guarantor to Lender as security for its obligations under the Guarantee.

1.17 "Security Interest" means a mortgage, charge, floating charge, pledge, hypothec, assignment,
lien, interest claim, encumbrance, conditional sale agreement or other title retention agreement or
other security interest or arrangement of any kind intended to create a security interest in
substance, regardless of whether the Person creating the interest retains an equity of redemption,
and any agreement to provide or enter into at any time or on the happening of any event such a
security interest or arrangement.

1.18 "Taxes" means all taxes, assessments, fees, levies, imposts, duties, deductions, withholdings or
other charges of any nature whatsoever from time to time or at any time imposed by any Laws or
by any Governmental Authority,
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ARTICLE 2
LOAN: TERMS OF PAYMENT

2.1 Loan. By and subject to the terms of this Agreement, Lender agrees to lend to Borrower and
Borrower agrees to borrow from Lender the principal sum of ONE MILLION UNITED
STATES DOLLARS (US$1,000,000.00) (the ''Loan"). The obligations of Borrower under the
Loan wi l l be guaranteed in whole or in part by pursuant to the Guarantee. Amounts disbursed to
or on behalf of Borrower pursuant to the Loan shall be used to finance general corporate purposes
of Borrower.

2.2 Loan Interest. The amount of the Loan outstanding at any time, and from time to time, and any
overdue interest, shall bear interest at the rate of 18% per annum, both before and after maturity,
demand and judgment. If an Event of Default has occurred, then for and during the duration of
any such Event of Default, then the Loan outstanding, and any overdue interest, shall bear interest
at the rate of 24% per annum. Borrower and Lender agree that such interest is a payment of
liquidated damages, which are a genuine pre-estimate of the damages which Lender will suffer or
incur as a result of an Event of Default, and Borrower irrevocably waives any right it may have to
raise as a defence that any such liquidated damages are excessive or punitive or a penalty.

2.3 Loan Repayment. Principal and accrued interest on the Loan shall be all due and payable on the
Maturity Date, The Loan and all accrued interest shall, if demanded by Lender, be immediately
due and payable prior to maturity, upon the occurrence of an Event of Default.

2.4 Loan Documents. Borrower shall deliver to Lender concurrently with this Agreement the
Security Agreement, the Guarantee and any other Loan Documents.

2.5 Interest  Act Canada. Each interest rate which is calculated under this Agreement on any basis
other than a full calendar year (the "Deemed Interest Period") is, for the purposes of the Interest
Act (Canada), equivalent to a yearly rate calculated by dividing such interest rate by the actual
number of days in the Deemed Interest Period, then multiplying such result by the actual number
of days in the calendar year (365 or 366).

2,6 Maximum Returns. In the event that any provision of this Agreement would oblige Borrower to
make any payment of interest or any other payment which is construed by a court of competent
jurisdiction to be interest in an amount or calculated at a rate which would be prohibited by law or
would result in a receipt by Lender of interest at a criminal rate (as such terms are construed
under the Criminal Code (Canada)), then notwithstanding such provision, such amount or rate
shall be deemed to have been adjusted nunc pro tune to the maximum amount or rate of interest,
as the case may be, as would not be so prohibited by law or so result in a receipt by Lender, of
interest at a criminal rate.

2.7 frepaympat. The Loan may be prepaid in whole or in part (subject to the notice periods provided
hereunder) only upon payment of an amount (which Lender and Borrower agree is a genuine pre-
estimate of damages and not a penalty) equal to three (3) months' interest calculated on the
amount prepaid provided that in connection with any prepayment of the Loan at any time prior to
six (6) months after the advance thereof; Borrower shall pay to Lender such additional amount
(which Lender and Borrower agree is a genuine pre-estimate of damages and not a penalty) equal
to the aggregate amount of cash interest that Borrower would have been required to pay under the
Loan with respect to the principal amount of the Loan prepaid during the period from the date of
such prepayment to and including the date falling six (6) months after the advance thereof if such
principal had not been so repaid.

3
7246587 3



2.8 Conditions Precedent. Lender's obligation to make the disbursement of the Loan shall be
subject to satisfaction of each of the following conditions precedent:

(a) Lender shal l have received fully executed originals of all Loan Documents, including the
Guarantee and any other documents, instruments, policies, and other materials requested
by Lender under the terms of this Agreement or any of the other Loan Documents
provided that Borrower shal l have sixty (60) days from the date of this Agreement to
provide the Security Agreements in form and substance satisfactory to Lender with all
registrations in al l applicable jurisdictions and legal opinions respecting such Security
Agreements as Lender may reasonably require.

(b) There shal l exist no Event of Default as defined in this Agreement or any of the other
Loan Documents or any event, omission or failure of condition which would constitute a
Default after notice or lapse of time, or both.

(c) The representations and warranties contained in the Loan Documents are and will
continue to be true and correct in every material respect as if made by each Obligor
contemporaneously with the advance of the Loan.

(d) All priority agreements, Personal Property Security Act acknowledgments, comfort
letters or estoppel certificates from other secured creditors of the Obligors, that Lender
may reasonably require will have been duly executed and unconditionally delivered by all
parties thereto.

(e) Lender wil l have completed and be satisfied with the results of its financial, business,
legal and other due diligence enquiries including the corporate, capital, tax, legal and
management structure and cash management systems of the Obligors, and will be
satisfied, in its sole judgment, with the nature and status of all securities, environmental,
health and safety matters, organizational and capital structure matters involving or
affecting the Obligors.

(I) Lender will have received any financial statements, reports and other information relating
to the Obligors, that it will have reasonably requested.

(g) An event or circumstance having a Material Adverse Effect wil l not have occurred.

(h) Lender wil l have received payment in full of all fees and out of pocket expenses paid by
or incurred by Lender in connection with the Loan Documents (including reasonable fees
and expenses of legal counsel to Lender).

(i) STS Capital Services Inc. will have received, duly executed and in form and substance
satisfactory to it a retainer agreement with respect to the proposed sale of all or part of the
Guarantor's shares in the capital of Newterra Ltd. or any of its affiliates;

(j) Lender wi l l have received, duly executed and in form and substance satisfactory to it:

(i)

7246587 3

a copy of the constating documents, partnership agreement and borrowing by
laws, as applicable, of each Obligor, and a copy of the resolutions of the board of
directors of each Obligor authorizing the execution, delivery and performance of
the Loan Documents, certified in each case by a senior officer of such Obligor
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and ratified where necessary by its respective shareholders or partners, as
applicable;

(i i) a certificate as to general corporate or partnership, as applicable, information and
other matters for each Obligor, which will contain a statement of the names of
the officers and directors of each Obligor and the specimen signatures of those
officers who wil l execute and deliver the Loan Documents on behalf of such
Obligor to Lender; and

(iii) any additional supporting documents that Lender or its counsel may reasonably
request.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender, as follows:

3.1 Organization and Standing. Borrower is a corporation duly incorporated and validly subsisting
under the laws of the Province of Alberta. Borrower has full corporate power and authority to
conduct its business as presently conducted, and Borrower has the ful l power and authority to
enter into and perform its obligations under the Loan Documents and to carry out the transactions
contemplated hereby and thereby.

3.2 !Authority. The execution, delivery and performance by Borrower of the Loan Documents to
which it is a party, and the consummation by Borrower of the transactions contemplated by the
Loan Documents to which it is a party, have been duly authorized by Borrower. The Loan
Documents to which Borrower is a party have been duly executed and delivered by, and
constitute valid and binding obligations of Borrower enforceable against it in accordance with
their respective terms, subject as to enforcement of remedies to applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting generally the enforcement of
creditors' rights and subject to a court's discretionary authority with respect to the granting of a
decree ordering specific performance or other equitable remedies.

3.3 Nouron.travpution. The execution of and performance of the transactions contemplated by the
Loan Documents to which Borrower is a party and compliance with the provisions hereof by
Borrower will not (a) conflict with or violate any provision of the organizational documents of
Borrower, (b) require on the part of Borrower any filing with, or any permit, authorization,
consent or approval of, any court, arbitrational Governmental Authority, administrative agency or
commission or other Governmental Authority, (c) conflict with, result in a breach of, constitute
(with or without due notice or lapse of time or both) a default under, result in the acceleration of,
create in any party the right to accelerate, terminate, modify or cancel, or require any notice,
consent or waiver under, any contract, lease, sublease, license, sublicense, franchise, permit,
indenture, agreement or mortgage for borrowed money, instrument of indebtedness, Security
Interest or other arrangement to which Borrower is a party or by which Borrower is bound or to
which its assets are subject, (d) result in the imposition of any Security Interest upon any assets of
Borrower other than in favor of Lender or (e) violate any order, writ, injunction, decree, statute,
rule or regulation applicable to Borrower or any of its properties or assets.

3.4 Governmental  Consents. No consent, approval, order or authorization of, or registration,
qualification, designation, declaration or filing with, any Governmental Authority is required on
the part of Borrower in connection with the execution and delivery of the Loan Documents.
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3.5 Coipiiance. Borrower has, in al l material respects, complied with all laws, regulations and
orders applicable to its present and proposed business and has all material permits and licenses
required thereby.

3.6 Litiatiti.66: Except as disclosed to Lender in writing, there are no claims, actions, suits, or
proceedings pending, or to Borrower's knowledge threatened, against any Obligor.

3.7 Tax Returns; Triymp-uts. Ati.d Elections. Borrower has filed all tax returns and reports as
required by law. These returns and reports are true and correct in all material respects.

3.8 Financial Condition. Al l financial statements and information heretofore and hereafter delivered
to Lender by Borrower, including, without limitation, information relating to the financial
condition of Borrower, the partners, joint venturers or members of Borrower, and/or Guarantor,
fairly and accurately represent the financial condition of the subject thereof and have been
prepared (except as noted therein) in accordance with generally accepted accounting principles
consistently applied. Borrower acknowledges and agrees that Lender may request and obtain
additional information from third parties regarding any of the above, including, without
l imitation, credit reports.

3.9 Ditseltisgrq. Neither this Agreement nor any other statements, documents or certificates made or
delivered in connection herewith or therewith contains any untrue statement of a material fact or
omits to state a material fact necessary to make the statements herein or therein not misleading.

3.10 Continuing, Nature ofReprenentatjons and Warrantjes. Each of the representations and
warranties of Borrower contained in this Agreement shal l survive the execution of the Loan
Agreement, and shall be continuing until such time as all Obligations shall have been fully paid.

ARTICLE 4
AFFIRMATIVE COVENANTS OF BORROWER

While this Agreement is in effect, Borrower covenants and agrees as follows unless Lender shal l
otherwise have consented in writing (such consent not to be unreasonably withheld or delayed):

4.1 Taxes. Borrower shall promptly pay, or cause to be paid, when due and payable, any and all
Taxes assessed against Borrower, or which are or become payable by Borrower, as and when due
and payable, except those taxes which it contests in good faith and for which adequate reserves
have been established.

4.2 ,Chilliges in rods  or CircutustancOs. Borrower shall promptly notify Lender of any material
change in any fact or circumstance represented or warranted by Borrower in this Agreement or
any of the Loan Documents.

4.3 FurtherlAssurances. Upon Lender's request and at Borrower's sole cost and expense, Borrower
shall, and shall cause any person or entity affiliated with Borrower to, execute, acknowledge and
deliver any other instruments, including replacement promissory notes, guaranties or other loan
documents, and perform any other acts necessary, desirable or proper, as determined by Lender,
to correct clerical errors or omissions in any loan closing documentation, to replace any lost or
destroyed loan closing documentation, or to carry out the purposes of this Agreement and the
other Loan Documents or to perfect and preserve any liens and security titles created by the Loan
Documents. This obligation shall survive any foreclosure or sale of any of the collateral for the
Loan.
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4.4 As...dguntent. Without the prior written consent of Lender, Borrower shall not assign Borrower's
interest under any of the Loan Documents, or in any monies due or to become due thereunder,
and any assignment without such consent shal l be void. In this regard, Borrower acknowledges
that Lender would not make this Loan except in reliance on Borrower's expertise, reputation,
prior experience in developing and constructing real property, Lender's knowledge of Borrower,
and Lender's understanding that this Agreement is more in the nature of an agreement involving
personal services than a standard loan where Lender would rely on security which already exists.

4,5 Indemnity. Borrower hereby agrees to defend, indemnify and hold harmless Lender, its
directors, officers, employees, agents, successors and assigns for, from and against any and all
losses, damages, liabilities, claims, actions, judgments, court costs and legal or other expenses
(including, without l imitation, attorneys' fees and expenses) which Lender may incur as a direct
or indirect consequence of: (a) the purpose to which borrower applies the Loan proceeds; (b) the
failure of Borrower to perform any obligations as and when required by this Agreement or any of
the other Loan Documents; (c) any failure at any time of any of Borrower's representations or
warranties to be true and correct; or (d) any act or omission by Borrower, any constituent partner
or member of Borrower. The foregoing indemnitees shall be entitled to appear in any action or
proceeding with counsel of their own choice, and/or to settle or compromise any claim asserted
against them. Borrower shal l immediately pay to any indemnitee upon demand any amounts
owing under this indemnity, together with interest from the date the indebtedness arises until paid
at the rate of interest applicable to the principal balance of the note. Borrower's duty and
obligations to defend, indemnify and hold harmless the indemnitees described herein shal l
survive cancellation of the Loan Agreement and repayment of the Obligations.

4.6 Notice or 1)fnittli. Borrower shall promptly notify Lender in writing of any condition or event
known to Borrower which constitutes an Event of Default under this Agreement, or any of the
other Loan Documents or which, with or without the giving of notice or the lapse of time or both,
would constitute any such Event of Default, and of any litigation or threatened litigation.

4.7 Loan Docutneals. Each Obligor shall abide by, perform and be governed and restricted by, each
and every one of the terms and provisions of the Loan Documents and any supplement or
amendment thereto or any instrument which may, at any time or from time to time, be executed
by one or more of the parties hereto. Each of the Loan Documents shall be in form and substance
acceptable to Lender.

4.8 Additional Covenants.

(a) Borrower will pay to Lender when due all amounts (whether principal, interest or other
ums) owing by it to Lender from time to time.

(b) Borrower will maintain its valid existence as a corporation or partnership, as the case
may be, and in al l material respects, will maintain all licenses and authorizations required
from regulatory or governmental authorities or agencies to permit it to carry on its
business, including, without limitation, any licenses, certificates, permits and consents for
the protection of the environment.

(c) Borrower will maintain its books of account and records relative to the operation of its
business and financial condition in accordance with GAAP.

(d) Borrower will provide any information regarding its assets, operations and financial
condition that Lender may from time to time reasonably require.
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(e) Borrower will maintain and defend title to all of its property and assets, will maintain,
repair and keep in good working order and condition al l of its property and assets and
will continuously carry on and conduct its business in a proper, efficient and businesslike
manner.

(t) Borrower will maintain types and amounts of insurance satisfactory to Lender with
Lender shown as first loss payee on any property insurance covering any assets on which
Lender has security and additional insured, as its interest may appear, on all liability
insurance, and promptly advise Lender in writing of any significant loss or damage to its
property, and each Loan Party will provide evidence of insurance to Lender:

(g)

(11)

(I)

i) in situations where Lender has taken a fixed charge on an asset or property
w hether on real property or personal property; and

ii) in all other situations, on request.

Lender reserves the right to conduct an independent review of Borrower's insurance
coverage, at the reasonable expense of Borrower,

Borrower will permit Lender, by its officers or authorized representatives at any
reasonable time and on reasonable prior notice, to enter its premises and to inspect its
plant, machinery, equipment and other real and personal property and their operation, and
to examine and copy all of its relevant books of accounts and records.

Borrower will not create or permit to exist any mortgage, charge, lien, encumbrance or
other security interest on any of its present or future assets, other than as permitted by
Lender.

Borrower will not create, incur, assume or allow to exist any Indebtedness other than:

i) trade payables incurred in the ordinary course of business;

ii) any Indebtedness secured by a Security Interest approved by Lender; and

iii) any Indebtedness owing to Lender.

(j) Borrower wil l not sell, assign, transfer, convey, lease (as lessor), contribute or otherwise
dispose of, or grant options, warrants or other rights with respect to any assets except:

i) inventory sold, leased or disposed of in the ordinary course of business, and

ii) obsolete equipment which is being replaced with equipment of an equivalent
value.

(k) Borrower will not provide financial assistance (by means of a loan, guarantee or
otherwise) to any Person other than as permitted under clause (i) above.

(I) Borrower will not pay any amount to or for the benefit of shareholders or Persons
associated with shareholders (within the meaning of the Business Corporations Act
(Alberta)), whether by way of salaries, bonuses, dividends, management fees, repayment
of loans or otherwise:
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following the occurrence of and during the continuance or ally event which
constitutes a breach of any provision hereof or an Event of Default; or

ii) if making such payment would reasonably be expected to result in a breach of
any provision hereof or an Event of Default.

(m) Borrower wi l l not redeem, purchase or otherwise acquire, retire or pay out any of its
present Or future share capital.

Borrower wi l l not consent to or faci l itate a Change of Control other than as consented to

i n writing by Lender,

(o) Borrower wi l l comply with al l Laws.

(0) Borrower wi l l not enter into any transactions with its subsidiaries or affil iates for goods
or services unless entered into on commercially reasonable terms,

ARTICLE 5
EVENTS OF DEFAULT

Borrower shal l be in default of this Agreement if any one or more of the following events (each an,
"('vet-Hs of Default") shal l occur for any reason whatsoever (whether such occurrence shal l be voluntary or
i nvoluntary or come about or be affected by operation of law or pursuant to or in compliance with any
judgment, decree, order, rule or regulation of any Governmental Authority) and such event shal l remain
uncured Sr fifteen (I calendar days after Borrower has received written notice of such default from Lender:

5,1 If there shal l occur a default wider this Agreement due to a failure to make payment(s) of
principal or inieWSt as provided for herein;

5.2 If an Obligor shal l fai l or refuse to punctually and properly perform, observe and comply with
any covenant, term, agreement, obligation or condition contained in this Agreement or other Loan
Document to which it is a party;

5,3 If any statement, representation or warranty in this Agreement or any of the Loan Documents or
i n any writing in any other communication delivered to Lender pursuant to the Loan Documents
is false, misleading or erroneous in any material respect at the time made or thereafter;

5.4 If any default shal l have occurred and is continuing in respect of any Indebtedness of an Obligor
(other than Indebtedness owing to Lender) which results in the acceleration of the payment of
such Indebtedness or which permits the holder thereof to accelerate the payment of such
I ndebtedness and if there is a grace period applicable thereto arising under contract or otherwise,
such default continues beyond the expiry of such grace period or if any lender shall demand
repayment of any Indebtedness owed to it by such Obligor which is repayable on demand and
such Indebtedness shal l not he paid on or before the date specified by such lender for payment,
a nd the aggregate principal amount of al l such Indebtedness is at least $100,000;

5,5 If any other creditor or any Obligor takes collection steps against such Obligor or al l or a material
part of its assets;
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5.6 If float judgment or judgments should be entered against any Obligor for the payment of any
a mount of money exceeding 5100,000, and the judgment or judgments are not discharged within
30 days after entry;

5.7 If (;range of Control has occurred;

5.8 If an order is made, an effective resolution passed, or a petition is filed for the winding rip the
affairs of any Obligor or if a receiver or liquidator of any Obligor or any part of its assets is
a ppoi nted;

5.9 If any Obligor is unable to pay its debts as they become due or makes a general assignment for
the benefit of its creditors or an assignment in bankruptcy or tiles a proposal or notice of intention
to file a proposal under the Bankruptcy and Insolvency Act or otherwise acknowledges its
i nsolvency or if a bankruptcy petition is tiled or receiving order is made against any Obligor and
i s not being disputed in good faith;

5,10 If any Obligor ceases or threatens to cease to carry on its business;

5.11 If any of the l icences, permits or approvals granted by any Governmental Authority or agency and
material to the business of any Obligor is withdrawn, cancelled, suspended or adversely amended;

5.12 If any event or circumstance occurs which has or would reasonably be expected to have a
Material Adverse Effect;

5.13 If any provision of any Loan Document for any reason ceases to he valid, binding and
enforceable in accordance with its terms, or an Obligor asserts in writing that this has happened;
or any Security Interest created under any Security Agreement ceases to he a valid and perfected
security interest having a first priority ranking in any of the property purported to be covered by
t hat security interest, which is not rectified or otherwise dealt with to the satisfaction of Lender
within a period of 10 days.

ARTICLE 6
RIGHTS OF LENDER 11EON THE OCCURRENCE OF AN EVENT OF DEFAULT

6.1 Remedies for a❑ Event of Default. On the occurrence of an Event of Default, Lender may
exercise any or al l of the following rights and remedies as Lender may deem necessary or
appropriate in its absolute discretion:

(a) Lender may declare immediately due and payable the outstanding balance of the Loan
and al l other Obligations, as defined in the Loan Documents, and al l monies advanced to
or for the account of Borrower pursuant to this Agreement and/or any other of the Loan
Documents, which are then unpaid, and Lender may accelerate payment thereof
notwithstanding any contrary terms of payment stated therein;

(b) Lender may foreclose or otherwise enforce any and al l liens granted to Lender to secure
t he payment and performance of the Loan Agreement and the other Obligations;

(c) Lender may set off any and al l amounts due by any Obligor against any indebtedness or
obl igation of Lender to any Obligor;
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(d) Lender may exercise any and al l of Lende's other rights and remedies under any of the
Loan Documents or applicable law.

6,2 'Waivers. No waiver by Lender of any Event of Default shal l be deemed to be a waiver of any
other then-existing or subsequent Event old )etati l l , No delay or emission by Fender in exercising
any right, power or remedy of Lender under any of the Loan 1)ocumenis shal l impair such right,
remedy or power or be construed as a waiver thereof, and no single or partial exercise of any such
right, remedy or power shal l preclude any other or further exercise thereof, or the exercise of any
other right, remedy or power under the Loan Documents or otherwise.

6.3 otnl ph:A tfeo Rights and Remedies. The rights, remedies and powers provided to Lender in this
Agreement and the Loan Documents shal l be cumulative of and not in substitution for any other
right, remedy or power provided to Lender under this Agreement, the other Loan Documents or at
law or in equity, al l of which rights, remedies and powers are specifically reserved by Lender.
The failure or refusal of Lender to exercise any right, remedy or power herein provided shal l not
preclude the, resort to any other right, remedy or power rivi.i i iable to 1,ender or prevent the
subsequent or concurrent resort to any other right, remedy or power which by law or equity shall
be vested in Lender for the recovery of damages or otherwise in the event of the occurrence of
any Event of Default under any of the Loan Documents.

ARTICLE 7
l v

7.1 Headings. The headings and captions used in any of the Lean Documents are for convenience
only and shal l not he deemed to limit, amplify or modify the terms and conditions of the Loan
Documents or affect the meaning thereof.

7.2 Additional Documents. Borrower agrees to execute, acknowledge and deliver to Lender such
other and further assurances and documents as Lender shal l require to cure or eliminate any
omission, mistake or ambiguity in any or al l of the loan Documents. Failure to enumerate in this
Agreement any documents or other items required shal l not be deemed to be a waiver of the
requirement that such documents or items he furnished to Lender.

7.3 Number and Gender of Words. for the purposes of this Agreement, the singular shal l he
deemed to include the plural, and the neuter shal l he deemed to include the masculine and the
feminine as the context may require.

7.4 Notices. Whenever this Agreement requires or permits any consent, approval, notice, request or
demand from one party to another, such consent, approval, notice, request or demand roust be in
writing to be effective and shal l he deemed to have been given by the sending party and received
by the receiving party when hand delivered to the person(s) designated below for the receiving
party, sent by recognized overnight carrier service such as Federal Express or UPS, or when
mailed to the receiving party at the address(es) stated below (or at such other address as may be
designated by written notice), postage prepaid, by certi fied mai l of the United States, return
receipt requested. lire address of each party for the purposes hereof is as follows:

BORROWER: Insert address]

LENDER: Fortitude Financial Investments inc.
4 Robert Specks Parkway Sem ite 1500
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Mississauga ON 1421 .5
Canada

7.5 Lorin and Number of Documents. Iffach agreement, document, instrument or other writing to
he furnished to 1 .curicr under any provision of this Agreement must be in form and substance and
i n such number of counterparts as may be satisfactory to Lender.

7.6 Survival. Al l covenants, agreements, undertakings, representations and warranties undo in any
of the Loan Documents shal l survive al l closings under the Loan Documents.

7.7 coverninn(_Law. This Agreement shal l he governed by the laws of Alberta, Each of  Obligors
and Lender irrevocably and unconditionally agree that any suit, action or other legal proceeding
(collectively, a "Suit") instituted by Lender and arising out of this Agreement shal l he brought
and adjudicated only in Alberta, and each Obligor waives and agrees not to assert by way of
motion, as a defence or otherwise at any such Suit, any claim that such Obligor is not subject to
the jurisdiction of the above courts, that such Suit is brought in an inconvenient forum or that the
venue of such Suit is improper.

7.8 Aniorncys:' If any attorney is engaged by Lender to enforce or defend any provision of this
Agreement, any of the other Loan Documents el as a consequence of any Livent of Default, with
or without the fi l ing of any legal action or proceeding, and including, without, l imitation, any fees
and expenses incurred in any bankruptcy proceeding or in connection with any appeal of a lower
court decision, then Borrower shal l immediately pay to l iender, upon demand, the amount of al l
attorneys' Laos and expenses and all costs incurred by Lender in connection therewith. In the
event of legal proceedings, court costs arid attorneys' fees shal l be set by the court and shal l be
i ncluded in any judgment obtained by Lender.

7,9 No Joint Venture. Borrower and Lender do not intend, and neither this Agreement nor any of
the other Loan Documents shal l he construed, to create a partnership or a joint venture
relationship between Borrower and Lender

7.10 Invfilid Provisions. I tiany covenant, term or condition of any of the Loan Documents is held to
be i l legal, invalid or unenforceable under any present or future Laws effective during the term
thereof, such covenant, term or condition shal l be fully severable; such Loan Document shal l be
construed and enforced as if such i l legal, invalid or unenforceable covenant, terns or condition
had never comprised a part thereof; and the remaining covenants, terms and conditions in such
Loan Document shal l remain in ful l force and effect and shall not he affected by the i llegal,
invalid or unenforceable covenant, term or condition or by its severance therefrom.

7.11 Fintirr ty and A nwiulnicn ts. This Agreement, together with the other written instruments
referred to herein, embody the entire agreement between the parties relating, to the subject matter
hereof, supersedes al l prior agreements and understandings, if any, relating, to the subject matter
hereof, and may he amended only by an instrument in writing executed jointly by Borrower and
Lender and supplemented only by documents delivered or to be delivered in accordance with the
express terms hereof.

7,12 Joint and Several Liability. If Borrower consists of more than one natural persons and/or
entities, the Labi l ity of each of them for Borrower's obligations under this Agreement and the
Loan Documents shal l be joint and several.

7-216.-387 3



7,13 Multiple Conoterparts, This Agreement may be executed in counterparts, each of which
constitutes an original and al l of which constitute, collectively, one agreement; but in making
proof of this Agreement, it shal l not be necessary for Borrower or Lender to produce or account
for more than one (I) such counterpart.

7.129 Parties Bound. This Agreement shal l he binding, upon and inure to the benefit of Borrower,
Lender and their respective successors and assigns; provided that Borrower may riot, without the
prior written consent of Lender, assign this Agreement or any of its rights, duties, or obligations
hereunder, such consent to be granted in Lender's sole discretion and wi l l not release Borrower
from its obligations under the Loan Documents. No term or provision of this Agreement shal l
i nure to the benefit of any entity other than Borrower, Lender and their respective successors and
assigns; consequently, no entity other than Borrower, Lender and their respective successors and
assigns shal l be entitled to rely upon, or to raise as a defense, in any manner whatsoever, the
failure of Borrower or Lender to perform, observe or comply with any such term or provision.

7.15 Time, Time is of the essence or each and every term of this Agreement.

7,16 No Third Parties Jicrichied. No person other than Lender and Borrower and their permitted
successors and assigns shal l have any right of action under any of the Loan Documents.

7.17 Actions. Borrower agrees that Lender, in exercising the rights, duties or l iabi l ities of Lender or
Borrower under the Loan Documents, may commence, appear in or defend any action or
proceeding purporting to affect the Project or the Loan Documents and Borrower shal l
i mmediately reimburse Lender upon demand for al l such expenses so incurred or paid by bender,
including, without l imitation, attorneys' fees and expenses and court costs

RIEMAINDER OF 'AGE INTENTIONALLY LEFT BLANK; SIGNATURESAPI AR ON '1'I/E,
FOLLOWING PAGES1
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IN WITNESS WHEREOF, Borrower and Lender have dui, executed this Affeentent as of the day
and year first above written,

BORROW E

COO,J)11,1R X CORPORATION

(
BY L,

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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[siGNA]utzEs coNTirquEn rnom THE PREVIOUS PAGE'

LEND11,:11:

FORTITUDE FINANCIAL INVESTMENTS INC,

By:
Name:
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Execution Version

SEJ-IT,EMENT AGREEM'ENT

um SETTLEMENT AGREEMENT (this "Agreement") is made as of the 30th day of December,
2016;

131-f1Wli EN:

ROBERT E. KULITAWY
("Ku lh nwy")

-

COM MERX CORPORATION
("Corn We re)

and -

FORTITUDE RgNAP4CIAL INVESTMENTS INC,
("Fortitude")

- and -

S CAPITAL PA.flTNERS
("STS")

and -

COMMER„X HOLDINGS LLC
("Liotue)

W EREAS:

A , Cotrimerx and Fortitude are parties to a loan agreement dated as of January 5, 2016 (the "Loon
Agreement"), pursuant to which COITIffierX is currently indebted to Fortitude in the aggregate
a mount of USD$1,148,380.5 , representing the principal amount borrowed by COITHTICCX and the
unpaid interest thereon as at the date hereof (the "Loan");

B, as a condition In the availability of the Loan under the Loan Agreement, Kuihawy executed and
delivered a personal guarantee in favour of Fortitude dated as of January 5, 2016 (the "Forint:wine
Guarantee"), whereby Kulhawy agreed to unconditionally and irrevocably guarantee to Fortitude
full and prompt payment of al I indebtedness, liabilities and obligations of Commerx under the Loan
Agreement;

Corronerx and STS arc parties to a specific transaction fee agreement dated on or about July 29,
2016, a copy of which is attached hereto as Schedule A (the "Non-Exclusive Retainer
Agreement"), whereby STS agreed, on a non-exclusive basis, to provide investment banking and
other services to Corinne:Tx, including services relating to the sale of a portion of the shares of
Commerx or a refinancing, capitalization, recapitalization, restructuring transaction or other similar
transaction] or transactions;

1 .(lAl OSivsr,00006',17 .1 5 7 y



D. Commerx and STS are parties to a specific transaction fee agieenicut dated on or about July 20,
201 6, a copy of which is attached as Schedule B (the "Exclusive Retainer Agreement') whereby.
STS agreed, on an exclusive basis, to provide investment banking and other services to Conunerx
i ncluding services relating to the sale of Commerx;

i n connection with the services provided by sTS under the Non-Exclusive Retaine - Agreement,
Kulhawy and Commerx have entered into a stock purchase agreement dated as of the date hereof
(the "Stock Purchase Agreement") with Lotus, whereby Lotus has agreed, among, other things,
to: (a) purchase 51% of the. Class "A" voting shares in the capital of Comnierx ("Class "A"
Shares') from Kulhawy for USD$2,000,000; (0) extend a 1.1SDT3,000,000 working line of credit
to Cornmerx; and (c) invest additional equity into Commerx (collectively, the "Lotus
Transaction");

i n connection with the Lotus Tranaction, Lotus has requested that Fortitude convert al l principal
and accrued interest payable under the Loan Agreement (the "Fortitude Loan Conversion") into
redeemable non-voting preferred shares orCommerx;

Fortitude has agreed to the Fortitude Loan Conversion on the condition that Kulhawy provide a
personal guarantee in favour of Fortitude pursuant to which Kulhawy shal l guarantee Commerx's
obligations in respect of the redemption of the shares to be issued to Fortitude pursuant to the
Fortitude Loan Conversion;

I I Commerx and STS have agreed to certain amendments of the terms rand conditions of the Non-
Lxclusive Retainer Agreement in respect of the amounts and methods of payments of certain of the
fees payable to STS thereunder, as provided for herein;

Commerx and STS have agreed to certain amendments oldie terms and conditions oldie Exclusive
Retainer Agreement; and

STS has requested that Kulhawy execute arid deliver a personal guarantee in favour of STS (the
"STS Guarantee") pursuant to which Kulhawy shal l guarantee to STS ful l and prompt payment of
idl cash fees payable by Commerx pursuant to the Non-Exclusive Retainer Agrventent.

NOW THEREFORE, this Agreement witnesses that, in consideration of the covenants and agreements
h erein contained and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto covenant and agree as follows:

Forlilude Matters

I n connection with the Fortitude Loan Conversion, on the date hereof CommerN and Fortitude shal l
execute and deliver the debt conversion agreement in the Form attached hereto as Schedule C (the
"INN Conversion Agreement"), pursuant to which Commerx shal l issue 1 , 148,3 1 Class "F"
Preferred Shares (the "Fortitude Class "F" Shares") in the capital of Commerx to Fortitude in
hi l l and Final settlement of all amounts outstanding under the Loan Agreement.

A s soon as reasonably practicable following closing of the Lotus Transaction, and in any event not
later titan January II I , 2017, Commerx shal l hold a special meeting of its shareholders for the
purpose of, among other things, amending the art icles of incorporation of Commerx to change the
rights, privileges, restrictions and conditions attached to the Class "A" Shares, the Class '53" Shares,
t he Class "C" Shares, the Class "K" Shares, the Class "F." Preferred Shares, the. Class "F" Prclericd
Shares and the Class "G" Preferred Shares of Conmicrx to those set forth in Schedule D hereto,

1 9sL,(Kii)oryj 72;



linmodiately follo the approval of the amendment to the art icles or incorporation (the
"Amended Articles") by the Commerx shareholders, Com(nerx shal l cruise to be riled the amended
articles or ineorpi:mation with the Alberta Corporate Registry,

For a period commencing clhective as of the date hereof unti l the earlier of: (i) the filing of the
A mended Articles with the Alberta Corporate Registry; and (ii) January 31, 2017; Fortitude agrees
t hat i t shal l not issue n redemption notice to Commerx in respect of the Fortitude Class "F' Shares,

C,onimerx, Fortitude and Lotus hereby agree and acknowledge that, on June 30, 2017 (lire
"Redemption Date"), Commerx shall, and Lotus shal l cause Commerx to, redeem (he Fortitude
Class 17" Shares in (heir entirety by paying to Fortitude the aggregate redemption amount plus al l
accrued and unpaid dividends payable in connection therewith. In addition to the foregoing,
Commerx shal l have the right, at its sole discretion, to redeem al l or any portion of the Fortitude
Cities "F" Shares prior to the Redemption Date by paying to Fortitude the redemption amount in
respect of the shares i t wishes to redeem plus al l accrued and unpaid dividends payable in
connection (herewith. Lotus and Commerx hereby acknowledge and agree that in (he event Mat
Coonnerx does not redeem (Ire Fortitude Class "17" Shares in their entirety on or before (he
Redemption Date, the cumulative dividend rate applicable to any such unredeemed shares shall
increase from 6.0P/6 per annum to 24.0% per alumni until such shares are redeemed by Commerx,
as prescribed in ti re share terms applicable to the Class "F" Preferred Shares upon filing of the
A mended Articles.

lo Fortitude's agreement to enter into the Debt Conversion Agreement, Kulhawy has
agreed to execute and deliver to Fortitude, on the date hereof, the guarantee in the form attached
hereto as Schedule E (the "Fortitude Guarantee"), pursuant to which Kulhawy shrill guarantee to
Fortitude payment of al l amounts payable in connection with the redemption of the Fortitude Class
17" Shares ((H.': "Fortitude (vuariinteed Amount") in the event that Commerx defaults on its
obligation to redeem the Fortitude Class "F" Shares in accordance with their terms and with the
terms of this Agreement.

KI'S Matter)

The Non-rxclusivc Retainer Agreement provides, among other things, that in the event of a
successful transaction for which STS is responsible, Commerx shal l issue to STS warrants (the
"Broker W111-flin ts") to purehase Class "A" Shares. Notwithstanding such provision or the Non-
Exclusive Reiainer Agreement, Commerx, STS and Kulhawy hereby agree that Commerx's
obligation to issue the Nroker \Variants under the Non-Exclusive Retainer Agreement shal l be
satisfied by the sole to STS, for nominal consideration, of 600,000 or Kulhav,:y's Class "A" Shares
pursuant to the terms and conditions of the share purchase agreement in the form attached hereto
as Schedule F. Upon completion of the sale of such Class "A" Shares to STS, STS hereby agrees
chat Commerx shal l he irrevocably released and discharged from its obligation to issue the Hroker
Warrants to STS 'Aida the Noll-Exclusive Retainer Agreement,

7 STS,C:ommerx, K tilhawy and Lotus hereby agree and acknowledge that, as of the date het col, S'IS
has earned, and shall he entitled to receive from Commerx, an aggregate fee in the amount of
USDti;385,500 (the "STS lee") in connection with services performed under the Non-Exclusive
R etainer Agreement.

8, STS, Commerx, Kulhawy mid Lotus hereby agree tend acknowledge titan Kulhawy shal l be
responsible for sat isfying (a) 1.1SD$ 100,000 of the STS Fee (the "Kulhawy Proceols Fee") front
t he proceeds that Ktilha rY receives from the sale of his Class "A" Shares to Lotus pursuant to the



(Crins, including Section 2.2(a), or the Stok Purchase Auet,nicin; and (b) an addiliclial Lee of
1151.)5,•;22,500 in conncetion with the Sti lury Cutine(' ktl Irtiwy during the duce )'car per iod
t he date hcreof (the "Kulhawy Saluts Pue").

9, In connection with the closing of lho Lotus Trtiiisitni0ii, hereby directs that
1_JSD$142,150 of the USD$ ,200,000 ainount payable by Lotus to Con-Hm:Lx ,an the, date hereof
pursuant to the (Crins or the Stock Purchase Agreement be delivered lo STS in satisfaction or a
portion of the SiS Fec,

1 0, ln cormection with the payincni or the &fer-yod payment amount or USD5:;770,0(10 (Me Tommerx
Deferred Paymerit Ainotiar) which is to be paid by Lotus to Comrners pursuant to the stock
Purchase Agreement by no hiter than Jaattary 31 , 2017, Cionliner bereby directs tolus to deliver:
(n)1,,ISD 142,750 of the Comnicrx Dererred Payment Amount to STS in satisfaction or a portion
or the STS Foe; and (b) CAD$98,000, plus GST, if applicable, tu 13urnat, Duclovortb p ii hner
LU' ("131)1'") (sul)jeci to Commerx's review and approval of the iiiYoiees issued BDP in
connction with StiCh tiniollnt) in satisfaction or legal focs incurred by kortitude in connection with
t he transactions contemplated herein,

I n connection with the payment of the deterred payment amount or USD$500,000 (Me "Eltilhawy
Deferred Payaient Amount") which to be paid by Lotus to Kullursy pursuant to the Stock
Purchase Agreement by no later [han itirtlitiry 31 , 2017, Kulhawy hereby directs Loais to deliver
USD$100,000 ofllte Kulhawy Dorerred Payment Amotint to STO in satisfact ion or the Kulhawy
Proceeds bec,

1 2. ln satisfaction of the Kulhawy Salera Nec, kulhawy bereby directs Commerx to deliver to STS an
amourn equal to USD$7,500 of Kulhawy's armai ,salary per year Tor each of the (broc ycars
r0110\yilit!, the. date hereor which ainounts shal l be paid by Commerx to STS on the (laie which is
t hirty dags follo\ving the anniverSary of the date (won winch Kulhawy and C01111PCrX eXeCtIte
wrillen employaient agreement; prOl'idC(1, hOU'VVer, Mat ih Kulhawy causes to be ernployed by
Commerx as at any suait anniversary date, no such fco shal l be payable to STS by Kulhawy or
Cornmerx.

1 3. Upon reçeipt by S'f'S of the par vents provided Cor in Sections 9, 10 and I I , above, STS horeby
agrces and acknowledges Chat the STS bec shallhave been paid in fou ',nid comincrx and Kullwwy
shah] be released and dischargc.'d of an), further urising, in cotincetion with the SUS Fee
and the Non-Exclusive Retainer Agreement othcr titan (hose obligations and l iabi l ities (het survive
t he termination of the Non-Exclusive Retailler Agreement pursuant its ternis.

1 4. As fi condition to STS agrceing lo reCCiVe ÉtIC STS ['Ce in multiple tranches, ais described about, on
t he date hereof, Kulhawy shah excente and deliver the ii,tiartintee in the tiorm aitachcril hereto as
Sehedule (i (the "Sri Guarantee"), pursuant to which Kulhawy shah' guarantee to STS payment
of Commerm's portion Or the S'US rce, being USD$285,500 (the "STS (.,;unrantecd Amonnt"), in
t he event (hot Lotus lias advanced the prescribed fonds to Coran cers as provided in Section 2,3(a)
and Section 2,3(e)(0) of the Stock Purehase Aueeinent, and (,-.oirimer.\ defaults on its obligation
use a portion ofsuch ronds ta pas and satisfy its portion or the STS ree.

1 5, lf (a) Lotos rai ls to comply with i ts obligation ua pay tu Kulhawy the amount 01' LOFY.51,500,000
(the "Subsequent Payaient") on or bc'iorc Navember 30, 2018 in respect or thc purehilso of

ShareS as provided for in the Stock Purchase Agreement (a "Lotus Default"); and (h)
t he Lotus Default dues not arise out of, iu corinect ion with, ns CI rasai t °t'or k nul attributable to
any daim by Lotus in respect of tris oct or oinK)ion of or by Kulhawy or any bre',Ich or inly
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representation, Mirittlity or covenant by Kulhawy of the terms of the Stock PUrellaSe Agreement,
ncluding oily net oil' or i.ttempted set off by Lotus or the s,,b,,q uent P;tyrnent at,ain:It any amounts
owing by Kulhawy to Lotus therundcr, then 'IS hereby grants to Kulhawy the option (the
"Repurchase Option") to purchase from STS for an aggregate purchase price ,of USD$ I 0.00 tip to
1 50,000 class "AH Shares from 515. The number or Class "A" Shares which shall be subject to

t he Repurchase Option shal l be equal to the product of (x) the amount of the I otus Default, divided
by (y) USDSI,500,000, multiplied by (a) 150,000 (( the product of such calculation, the
"Repurchased Shares"), Kulhawy shall hove the right, acting, i i i his sole discretion, to exercise
t he Repurchase Option immediately following the expiration of a period of [hitt), (30) days
following a Lotus Default. If at any time following the transfer of the Repurchased Shares from
STS to Kulhawy pursuant to the Repurchase, Option, Lotus pays al l or any part of the outstanding
balance of the Subsequent Payment, Kulhawy shal l sel l hack to Sid S, for US Ds 0,00, all, or such
portion of, the Repurchased Shares on a pro rata basis subject to the amount of the Subsequent
Payment which has been satisfied by Lotus,

ICoI/my Securit , ond Satisfaction and Exiingiiislopteni op< ifilimq's

1 6. As security for the Fortitude Guaranteed Amount and the (..inaranteed Amount, Kulhawy
hereby grants the following security (the "Security"),

(a) n pledge to Fortitude ofall Class "A" Shares held by Kulhawy in accordance with the share
pledge agreement in the form attached hereto as Schedule 1-1;

(h) a pledge to STS of al l Class "A" Shares held by Kulhawy in accordance with the share
pledge agreement in the form attached hereto as Schedule 1,

(e)

(d)

(e)

concurrently herewith, Kulhawy shal l deliver to Newterra Ltd. ("Newterra") a request (the
"Request") that Newterra deliver to CUP, 0/0 Michael Martin, those share certificates of
Newterra (the "Ne,,,,,rterra Share Cord hien tes") representing those shares of Newterra
which are registered i n Kulharv,ry's name, or the name of any entit ies owned or controlled
by Kulhawy (the "Novierrq Shares"), In the event that (a) Kulhawy has not delivered the
Request by December 3 I, 2016; or (h) if the Newterrn Share Certificates have not been
d elivered to CDP within 90 days following the date of the Request, IMO shal l be entitled
to communicate directly with Newterra on behalf of Kulhalvy and Kulhawy hereby
authorizes and directs 1.31)1) to lake any steps required to obtain the Newterra Share
Certificates. Upon receipt or the Newterra Share Certificates, 13 DP shall hold such
certificates in trust until the Fortitude Guaranteed Amount and the STS Guaranteed
A mount have been satisfied in full either by CommerN or by Kulhawy pursuant to the
Fortitude Guarantee and/or the STS Guarantee;

prior to the date hereof, Kulhawy shal l have delivered ri direction to Newterra requesting,
among other things, that any amounts which are payable, to Kulhawy in connection with
t he sale of' Kulhawy's shares to Newterra he delivered to BDP, clo Michael Martin;

an assignment of receivables i n favour of Fortitude in respect of any amounts that tire due
and payable to Ktlillawy in respect of the future solo of the sale of the. Newterra Shares, in
t he form attached hereto as Schedule 3;

(l) an assig,nment of receivables in favour of STS in respect ut 1115 amounts that are due and
payable to Kulhawy in respect of the future sale of the sale or the Newterrn Shares, in the
form attached hereto as Schedule K;
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to) a direct ion from Kulhawy to Commerx, in the Conn attached hereto as Schedule I..,
provHin.,, that, unti l the Fortitude Guaranteed Amount and the STS Oadrantecd Amount
h3ic been paid rind satisfied in lul l , any dividends payable to Kulhawy from Commerx
shal l he delivered to BI) P, in trust, to be used to satisfy the Fortitude Guaranteed Amount
and the ST'S Cinarantecri Amount:

(h) a direct ion from Kulhawy to Comincrx, in the form attached hereto as Schedule M,
providing Mal, unt i l the Fortitude Guaranteed Amount and the STS Guaranteed Amount
mare been paid and satisfied in ful l, any amounts payable to Kulhawy in respect or salary
or bonuses to the extent that Kulhawy's quarterly aggregate salary and bonus from
C2onunerx exceeds USD$75,000 on a quarterly basis, shall be delivered to BDP, in trust, to
be used to satisfy the Fortitude Guaranteed Amount and the STS Guaranteed Amount: and

(i) a direction from K.ulharvy (0 Lotus, in the form attached hereto as Schedule N, providing
t hat the Subsequent Payment shal l be delivered to BDP, in trust, to be used to satisfy the
Fortitude Guaranteed Amount and the ST'S Guaranteed Amount,

1 7. In the event that cash amounts are delivered to BDP in connection with the Security, Fortitude and
STS agree and iteknowledge that such amounts received by BDP shall only be used to satisfy the
S FS Guaranteed Amount and the fortitude Guaranteed Amount, and for 110 other purpose
whatsoever, and smash amounts shal l be applied as follows:

(a) hest, STS, Fortitude and Kulhawy shal l jointly direct BDP that cash amounts received by
PDF be delivered to STS to satisfy such portion of the STS Guaranteed Amount which is
payable by Kulhawy in accordance with Section 14, above, until the entirety of the STS
Guarantecd Amount has been paid in full; and

(h) second, STS, Fortitude and Kulhawy shal l jointly direct BDP that cash amounts received
b y PDF be delivered to Fortitude in consideration of the purchase, by Kulhawy, of
Fortitude Class "F" Shares for the redemption amount, plus acerucd and unpaid dividends
i n respect or such shares as or the date of purchase by Kulhawy. Any such share purchases
shal l be completed at the end of each month during the period commencing on the date
hereof unti l such time as the Fortitude Guaranteed Amount is paid and satisfied in Intl and
Fortitude hereby agrees to execute and deliver any and all documents and instruments as
may he reasonably required in order to evidence and complete such transfer of shares to

HDP :Agin only release cash amounts delivered to BDP in connection with the Security in
accordance with ir jonit written direction duly executed by STS, Fortitude and Kulhawy,

I 8, Kulha,,vy and fortitude concurrently own any Class "F" Preferred Shares in the capital
Commerx ("Class "F" Share ), then Commerx hereby agrees that it shall not cause the
redemption or repurchase of any Class "F" Shares hold by Kulhawy until either: (i) all Class "F"
Shun held by fortitude have been redeemed or repurchased by Conimerx pursuant to their terms:
or (ii) all Class "F" Shares held by Fortitude have been purchased and transferred to Kulhawy
pursuant to the terms and conditions hereof: and Kulhawy hereby agrees that he shall not issue a
redemption notice in respect of any Class "F" Shares held thereby until Fortitude no longer owns
trio Class "I'" quires.

1 9 It Is tmorccrl and acknotyledgcd by K Fort i tude and STS that the Newterra Share icales
are being delivered to BDP to he held in trust pending a potential sale of the Nemerra Shames,
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nether by Kulhawy. individually or in connection with a sale of Newterra shares by Kulhawy in
conjunction with other Newterra sllarelielders (a "Newterra Sale"). I.3y no later than ten days prior
t o the eonstunination of a Newterra Sale, STS, Fortitude and Kulhawy shall jointly direct 13DP to
d el iver the Newton-a Share Certificates to counsel for the purchaser orthel\lowterra Shares, in order
t hat the stile of the Newterra Shares can be completed.

20. If: (a) Commerx defaults on its obligations to redeem the Fortitude Class "F" Shares in accordance
with their terms and the terms of this Agreement and Kulhawy is required to pay any or all of such
obligations, whether directly under the terms of the Fortitude Guarantee or indirectly through the
exercise of the Security; and (b) the entirety of the STS Guaranteed Amount has been paid in ful l;
then Fortitude shall transfer and deliver to Kulhawy, for no additional consideration, that number
of Fortitude Shares in respect of which Commerx has failed to pay the redemption amounts, plus
accrued and unpaid dividends, in respect of such shares and which amounts are fully paid and
satisfied by Kulhawy, and Fortitude hereby agrees to execute and deliver any and al l documents
and instruments as may be reasonably required in order to evidence and complete such transfer of
shares to Kulhawy.

: Upon the satisfaction, in full, of the Fortitude Guaranteed Amount and the STS Guaranteed
A mount, it is agreed and acknowledged by Fortitude and STS that: (a) Kulhawy, STS and Fortitude
shal l jointly direct BDP to release to Kulhawy, or his nominee, al l cash and other trust property,
i ncluding without limitation the Newterra Share Certificates, being held by BDP which have been
received in connection with the Security; and (b) Kulhawy, STS and Fortitude shal l jointly direct
Conlin-tux, Newterra and Lotus that no further amounts owing to Kulhawy shall be delivered to
BDP; and (c) all directions issued herein or pursuant to this Agreement or the Stock Purchase
Agreement which authorize the direction of funds to BM' to satisfy the Fortitude Guaranteed
A mount and the STS Guaranteed Amount shall be automatically terminated and ofno further force
or effect,

A ny notice, consent, waiver, direction or other communication required or permitted to be given
under this Agreement by a party hereto to any other party hereto shal l be in writing and shall be
delivered by hand delivery, facsimile transmission, email or (provided that the mailing party does
not know and should not reasonably have known of any disruption or anticipated disruption of
postal service which might affect delivery of the mail) by registered mail (postage prepaid),
addressed to the party to whom the notice is to be given, at its address for service herein. Any
not ice, consent, waiver, direction or other communication aforesaid shal l, it' hand delivered or
delivered by facsimile transmission), or email, be deemed to have been given and received on the
d ate on which it was hand delivered or delivered by facsimile transmission or email to the address
provided herein (if a Business Day and, it' not, the next succeeding 13usiness Day) and if' sent by
registered mail be deemed to have been given and received on the third Business Day at the point
or delivery Following the date on which it was so sent.

'flte address for service for Kulhawy is:

Robert Kulhawy
4022 Mani l la Road SL

gmy, AB T2G di.37

Facsimile.

( ,̀1 I 0,r b

('403)398-0755
rohert,kulhawy(irjcommerx.coin
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The address for service for Commerx is:

Commerx Corporation
4428 Mani l la Road SE
Calgary, AL T2C14B /

A ttentice President
Facsimile: (403) 398-0755

robert.kulhawyg,commerx,com

25, The address for service for Fortitude is:

Fortitude Financial Investments Inc,
STS Corporate Centre
Suite 9, Haggatt Hall
St. Michael, Barbados

Attention: Rob hollows
Facsimile:

, -Email: rob@stscnpitai,com

26, The address for service Par STS is:

STS Capital Partners Ine,
STS Corporate Centre
Suite 9, Haggatt Hall
St, IVIichacl, Barbados

Attention: Rob Follows
Facsimile:

rob@stscapital.com

27. The address for service for Lotus is:

Cornme,rx Holdings LLC
clo Lotus Innovations Fund It, L.P.
5 151 California Avenue, Suite 250
Irvine, CA 92617

Attention: Christian Mack
Facsimile:
Email: eh rts an@lotus- inn ovat

. 
ons,com

28, Any party may change its address, facsimile number or email address for service by notice to the
Corporation, and such changed address for service thereafter shal l be effective for al l purposes of
this Agreement.

29, Any party delivering a notice pursuant to this Agreement, shal l also send a copy, which shal l not
constitute notice, to:

Bennett Jones LLP

'Y.,!;1.V.:CJA1,\OSI,:)M)0006,,1



,1500, 833 - 2nd Street S.\\',
Calgary, Algona T2P 1K7

Attention:
Facsimile:
rina i

Getterai

Kristos latridis
(403) 26.3-7219

i atridisk(a?,bennettjonC,S,Cons

30. The parties hereto each covenant and taro: that if, tit any time after the execution of this Agreement,
any of the parties hereto shal l reasonably consider and be advised that any further actions,
assignments or assurances are necessary or desirable to carry out the intent and accomplish the
p urposes or this Agreement, according to its terms, all the other parties wil l take such actions,
execute and make al l such assignments and assurances and do al l things necessary or desireable to
carry out the intent and accomplish the purposes of this Agreement or otherwise consummate the
transactions contemplated by this Agreement according to its terms,

3 1 . No party hereto shal l assign this Agreement, in whole or in part, to any other party without the prior
wri tten consent of al l of the parties hereto,

32, This Agreement shal l he binding upon and enure to the benefit of the parties hereto and their
respective successors and permitted assigns, (IS the case may be, Nothing herein, express or
i mplied, is intended to confer upon any person, other than the parties hereto and their respective
successors and permitted assigns, any rights, remedies, obligations or liabilities under or be reason
of this Ap,uccriwilL

33, This Agreement and the Schedules referred to herein constitute the entire agreement between the
parties hereto and, except as otherwise stipulated herein, supersedes all prior agreements,
representations, warranties, statements, promises, information, arrangements and understandings,
whether oral or written, express Or implied, with respect to the subject matter hereof,

A ny party hereto which is entitled to the benefits of this Agreement may, and has the right to, waive
any term or condition hereof at any nine; provided, however, that such waiver shall be evidenced
by written instrument duly executed on behalf of such party,

35. Each of the provisions contained in this Agreement is distinct and severable and a declaration of
i nvalidity or unenforceability of arty such provision or part thereof by a court of cor»petcm
jurisdiction shal l not affect the validity or enforceability of any other provision hereof.

36. This Agreement shal l he governed by reel construed in accordance with the laws of the Province
of Alberta and the federal laws of Canada applicable therein.

The parties hereto shad, From and after the date hereof, do all such further acts and things and
execute and deliver such further instruments, documents, matters, papers and assurances as may be
reasonably requested by the other parties hereto to more effectually carry out the true intent and
meaning of this Agreement.

38. This Agreement may be executed in any number of counterparts and by different parties on separate
counterparts, each of which, when executed and delivered, shal l const i tute an original mid al l of
which, a hen taken together, shall constitute one and the same agreement . Delivery of an executed
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counterpart Or this Agrcemont by facsimile transmission or in portable document forimit shall
constitute delivery atm executed counterpart or this Aprceincrit.

P0/1.1 IL0l IfrI0,1 )0,I1060

/Remainder of hors page has been loicalionaliy le/ Ida/1AI
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N WITNESS WHEREOF, tlya parties hereto have, duly exectked this Agreement as or the dzite first
written above,

C:01`4N11:13); CORPORATION

Per;
Name:
Title:

FOR ÍTTUDE PINANCIAL NvEť15ĺF isIf NC.

Par,

S'I"S CA PI T J„, Pí TNI RS INC.

Per:
Narne;
Title:

C'.,01\11'4ERX Ii1.(Yi.,II.YR',IC;E; PLC

Per:
Namc:

„..

WITNESS

Yťwiatoťť Pelgť• Soilonen!

()BERT E. f I,HAVVY



IN WITNESS WHF:REOF. the pArties hereto have duly executed this Agrtxment us or the dale lint
written above

COMMERX CORPORATION

l'er;

t itle:

FORTITUDE FINANCIAL irivEsTmEN•rs INC.

Per:
Mune: otoii 06- fil')...4,;;.. -)-.?
I ilk: C4,r

STS ( ANTAL PAR rNF.RS INC

Per:
Nune
I isle;

. —
AutlreyR41aft Fox
Contracts Manager

(:OMMERX )101,DINCS 1.1,(7

Per
NAM
o le.

WITNESS ROBERT E. KULHAWY

1rytnatre. J'ago 5watiMIMAI.41eV4.6tMi



Per:
Name:
Title:

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date first
written above.

COMMERX CORPORATION

Per:
Name:
Title:

FORTITUDE FINANCIAL INVESTMENTS INC,

Per:
NarTIC;
Title:

STS CAPITAL PARTNERS INC,

Per:
Name:
Title:

COMMERX HOLDINGS LLC
Dooubigrad by.

P ut *Ls
Philip ]ones

Managing Director

WITNESS ROBERT E. KULHAWY

Signature Page Settlement Agreement



District of: Alberta
Division No. 02 - Calgary
Court No. 25-2483059
Estate No, 25-2483059

FORM 36
Proxy

(Subsection 102(2) and paragraphs 51(1)(e) and 66.15(3)(b) of the Act)

In the matter of the proposal of
Commerx Corporation

of the City of Calgary, in the Province of Alberta
I Fortitude Financial Investments Inc. of Bridgetown, BB  a creditor in the above matter, herebyCharlotte Blumenshein ofappoint _ Saskatoon, SK
my proxyholder in the above matter, except as to the receipt of dividends,_ _ ,(with or without)power to appoint another proxyholder in his or her place.

Dated at arid wn  , this 5th _..day of . September 2019

.Witness-

ZWer.1%
W tness

r•\• C 6 cvea

Return To:

Individual Creditor

Fortitude Financial Investments Inc.
Name of Corporate Creditor

Per
Name and Title of Signing Officer
Rob Follows, Director

Hardie & Kelly Inc. - Licensed Insolvency Trustee
110, 5800 2nd Street SW
Calgary AB T2H 0H2
Phone: (403) 777-9999 Fax: (403) 640-0591
E-mail: claims@insolvency.net

Page 1 of 1



66 x,199



Marc Kelly

From: Chris Simard [SimardC@bennettjones.com]
Sent: Wednesday, September 11, 2019 3:35 PM
To: Ryan Alger
Subject: Commerx Corporation - Claim of Fortitude Financial
Attachments: Fortitude Financial Notice of Disallowance of Claim.pdf

Ryan,

Attached is the Trustee's disallowance of Fortitude's claim. The BIA requires the Trustee to send this to your client by
registered mail. Can you please waive that requirement on behalf of Fortitude? Thanks

Chris Simard
Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
T. 4Qa_29„.L4405, I F. 3 7?19 
E. sImardcç4thnriLt.

BESTEMPLOYER

1



District of: Alberta
Division No, 02 - Calgary
Court No, 25-2483059
Estate No, 25-2483059

FORM 77
Notice of Disallowance of Claim, Right to Priority or Security or Notice of Valuation of Claim

(Subsection 135(3) of the Act)

I n the matter of the proposal of
Commerx Corporation

of the City of Calgary, In the Province of Alberta

Fortitude Financial Investments Inc.
c/o Burnet, Duckworth & Palmer LLP
2400, 525 8lh Avenue SW
Calgary, AB T2P 1G1

Take notice that:

As trustee (the "Trustee") acting In the matter of the proposal of Commerx Corporation ("Commerx"), we have disallowed
your claim (or your right to a priority or your security on the property) in whole, pursuant to subsection 135(2) of the Bankruptcy
and Insolvency Act (the "Act"), for the following reasons:

Your claim is disallowed in its entirety. As at March 7, 2019, the day on which Commerx filed its Notice of Intention to Make
a Proposal, you had a claim pursuant to the December 30, 2016 Settlement Agreement for the redemption payment for your
Class "F" Preferred Shares that Commerx was obligated to pay to you on June 30, 2017, but did not pay. That claim is an
equity claim pursuant to section 2 of the Act. The Proposal of Commerx only compromises and offers consideration to
unsecured creditors of Commerx, not equity claimants.

You have provided no explanation of the legal basis on which the Settlement Agreement ought to be "unwound" and your
claim that the January 5, 2016 Loan Agreement and the Settlement Agreement could or should be unwound does not change
the fact that, as at March 7, 2019, your claim was an equity claim.

Notwithstanding the above, we note that the amount owing to you as an equity claim appears to be significantly lower than
the amount you have claimed for the following reasons:

You calculated $653,605.60 USD in interest owing from January 5, 2017 to Mar 7, 2019, whereas Commerx
calculates that you earned $362,269.01 USD in dividends during that time based on the terms of the Settlement
Agreement;

You have included $59,643.86 USD In legal fees paid to your legal counsel for which there does not appear to be
any legal requirement for Commerx to pay;

Commerx has advised that there was an agreement to set off certain unearned transaction fees paid by Commerx
to STS Capital Partners Inc. against any amounts owed by Commerx to Fortitude Financial Investments Inc.

And further take notice that if you are dissatisfied with our decision in disallowing your claim in whole or In part (or a right to
rank or your security or valuation of your claim), you may appeal to the court within the 30-day period after the day on which
this notice is served, or within any other period that the court may, on application made within the same 30-day period, allow,



Dated at the City of Calgary in the Province of Alberta, this 11 day of September 2019,

Hardie & Kelly Inc. - Licensed Insolvency Trustee

11 0, 5800 2ndStreet SW
Calgary AB T2H 0H2
Phone: (403) 777-9999 Fax: (403) 640-0591
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District of:
Division No,
Court No,
Estate No..

Alberta
02 - Calgary
25-2483059
25-2483059

FORM 77
Notice of Disallowance of Claim, Right to Priority or Security or Notice of Valuation of Claim

(Subsection 135(3) of the Act)

In the matter of the proposal of
Commerx Corporation

of the City of Calgary, in the Province of Alberta

Fortitude Financial Investments Inc,
do Burnet, Duckworth & Palmer LLP
2400, 525 801 Avenue SW
Calgary, AB T2P 1G1

Take notice that:

As trustee (the "Trustee") acting in the matter of the proposal of Commerx Corporation ("Commerx"), we have disallowed
your claim (or your right to a priority or your security on the property) in whole, pursuant to subsection 135(2) of the Bankruptcy
and Insolvency Act (the "Act"), for the following reasons:

Your claim is disallowed in its entirety, As at March 7, 2019, the day on which Commerx filed its Notice of Intention to Make
a Proposal, you had a claim pursuant to the December 30, 2016 Settlement Agreement for the redemption payment for your
Class "F" Preferred Shares that Commerx was obligated to pay to you on June 30, 2017, but did not pay. That claim is an
equity claim pursuant to section 2 of the Act, The Proposal of Comrnerx only compromises and offers consideration to
unsecured creditors of Commerx, not equity claimants,

You have provided no explanation of the legal basis on which the Settlement Agreement ought to be "unwound" and your
claim that the January 5, 2016 Loan Agreement and the Settlement Agreement could or should be unwound does not change
the fact that, as at March 7, 2019, your claim was an equity claim.

Notwithstanding the above, we note that the amount owing to you as an equity claim appears to be significantly lower than
the amount you have claimed for the following reasons:

You calculated $653,605,60 USD in interest owing from January 5. 2017 to Mar '7, 2019, whereas Commerx
calculates that you earned $362,269.01 USD in dividends during that time based on the terms of the Settlement
Agreement;

You have included $59,643.86 USD in legal fees paid to your legal counsel for which there does not appear to be
any legal requirement for Commerx to pay;

Commerx has advised that there was an agreement to set off certain unearned transaction fees paid by Commerx
to STS Capital Partners Inc. against any amounts owed by Commerx to Fortitude Financial Investments Inc.

And further take notice that if you are dissatisfied with our decision in disallowing your claim in whole or in part (or a right to
rank or your security or valuation of tint it Haim RAI ,revappeal to the court within the nprind aito r rho (low nn ulhG ti

opste REGISTERED
DOMESTIC
CUSTOMER RECEIPT

RECOMMANDE
REGIME INTERIEUR

OW DU CLIENT

Attention: Ryan Algar
Fortitude Financial Investments Inc.
do Burnet, Duckworth & Palmer LLP
2400, 525 8th Avenue SW
Calgary AB T2P 1 G1
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