District of: Alberta s ~ wn—
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In the matter of the proposal of
~Cammerx Cotporation
of the City of Calgary, In the Province of Alberta

ol We, Hardle & Kelly Inc., the trustee acting in the proposal of Commerx Corporation (“Commerx"), hereby report to the Court as
ollows;

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", and
that we filed a copy of the proposal with the official raceiver on the 16th day of August 2019.

2. That on the 22nd day of August 2018, we gave nolice to the debtor, to the division office and to every kriown ereditor affected
by the proposal, whose names and addresses are shown in Exhibit "B" to this report, of the calling of a meeting of creditors to
be held on the 6th day of September 2019 to consider the proposal,

3. That with the notice wag included a conderised slatément of the assets and liahilitles of the debtor, & list of the-creditors
affected by the proposal who have claims of $250 or more and sjh‘owm? {he amounts of thelr claims, -a copy of the propasal, a
form of proof of claim and proxy In blank and a voling letter. Coples of the noticeand the tontensed statefment of assels and

liabilities are aftached 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. Thatthe maatin@g of creditors was held on the 6th day of September 2019, and was presided over by the Triistes. At the
meefing of creditors, Commerx tabled an amended propasal (Attached as Exhibit ‘C3") which included compliance language
requesled by Canada Revenile Agency but otherwise had no effect on the proposed freatment of unsecured creditors.

6. Thatthe 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:

Property Name Estimated $ | Realizable $
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 recelvables 343,000.00 0.00
Furniture - Office furniture and equipment 3,106.00 3,106.00
Other - Development Gosts 0.00 0.00
Other - Prepaid expenses and deposits 0.00 0.00
Total Popaty Valiie: 924,103.00 361,742.12

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

Secured $ Preferred $ Unsecured §
Creditor Name

SOA Discrepanclas S0A Discrepancies SOA Discrepancies
§42111 ALBERTA INC, 0.00 0.00 0.00 0.00 11,303.22]  -11,303.22
ADMIRAL LAW 0.00 0.00 0.00 0.00 2,881.80 0.00
ANIXTER CANADA 0.00 0.00 0.00 0.00 935.18 935.18
BALINFARD CAPITAL CORPORATION 523,769.00]  523,759,00 0.00 0.00 0.00 0.00
BENNETT JONES LLP 0.00 0.00 0.00 0.00 11,939.36 0.00
BENNETT, PERRY 0.00 0.00 0.00 0.00] 100,918.33] 100,918.33
CALGARY POLICE SERVICE 0.00 0.00 0.00 0.00 20.00 20,00
CERYXINC 0.00 0.00 0.00 0.00 139,24 139.24
CRA - Tax - Prairies - 86528 3790 RPO001T 17,415.75 17,415.75 0.00 0.00 0.00{ -25141.71
CRA - Tax - Prairias - 86528 3790 RT0001 0.00 0.00 0.00 0.00 24,014.71 ~1,109,31
CRA - Tax ~ Prilrins - 86528 3790 RPO002 21,186.13 21,186.13 0,007 0.00 0.00f «16,782.73
SS?@?JS&“&%?%«mwn 000 0.00 0.00 0.00 0.00 £80.50 -20.66
GRAINGER 0.00] 0.00 0.00 0.00 5,166.84 5,156.84
HOFFMAN DOECHIK LLP 0.00 0.00 0.00 0.00 263.75 258,75
KULHAWY, ROBERT 0.00 0.00 0.00 0.00] 246,041.60 46,512.10
MEMORY EXPRESS 0.00 0.00> 0.00 0.001"  1,10711 1,107.11
OXFORD TECH 0.00 0.00 0.00 0.00 860.92 860.92
PRIMUS ELECTRONICS 0.00 0.00 0.00 0.00 1,875.93 1,875.93
RICOH CANADA INC 0.00 0.00 0.00 0.00 71647 71647
RODPREST CLEANERS 0.00 0.00 0.00 0.00 7,182.00 0.00
WWFW 0.00 0.0 0.00 000]  1,883.97 392,74
SUNLIFE FINANCIAL 0.00 0.00 0.00 0.00 16,349.41 16,349.41
Telus Mobillity Services 0.00 0.00 0.00 0.00 114.99 114,99
Telus Residential/Business Services 0.00 0.00 0.00 0.00 1,199.60 1,199.80
THOMAS PRENDERGAST 0.00 0,00 .00 0.00 16,891.42 16,891.42
TRAGICALLY VITAL 0.00 0.00 0.00 0.00 1,419.09 0.00
TRANT, PETER - Court File, 1701-14384 0.00 0.00 0.00 0.00]  157,777.84 0:00
URBANCORE CLEANING 0.00 0.00 0.00 0.00 1,622.25 1,622.25
VAN HOUTTE 0.00 0.00 0.00 0.00 52.50 52.50
WASTE CONNECTIONS 0.00 0.00 0.00 0.00 1,361.70 1,361.70
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FORM 40 - Continued

Secured $ Preferred $ Unsecured $
Creditor Name
S0A Discrepancles SOA Discrepancies S0A Discrepancles
WHITE PAPER 0,00 0.00 0.00 0.00 1,714.45 1,714.45
Total ; 562,360.88] 562,360.88 0.00 0.00) 616404.38] 143,042.02

9. That we are also of the opinion that:
(a) the causes of the insolvency of the debtor are as follows:

Mr. Robert Kulhawy 1§ the Presldent and CEQ f Compiierx and currently holds, direatly and Indirectly, approximately
26% of the voting shares of Commerx, Commerx Holdings LG ("CH.L’)fﬂurrenﬂg holds 51% of the voting common
sharas of Commerx which It acquired from Mr, Kulhawy in December 2016 the "Share Transaction"), Lotus
Innovations Private Equity Fund (‘Lotus®) is the parent of GHL.  The Share ransaction Is the subject of an onigo_ing
dispute between Mr. Kulhawy and CHL/Laius,‘(tha_“LotU§_Dﬁsput?\?. Commerx bégan experlencing serious liquidity
Issues In the summer of 2018 due In part to the Lotus Dispute. Mr. Kulhawy has advised that this was precipitaed by
CHL defaulting under the terms of the Share Transaction arid a Sheareholder A%eatnent dated December 30, 2016 (the
“Shareholder Agraement’) as the Shareholder Agreement contemplated that CHL would take certain steps to facilitate
the-availability of working capital for Commerx. Mr. Kulhawy advises that CHL falling fo fully comply with the terms of
the Shareholder Agreement was a cause of Commerx's liquidily crisis, In December, 201 8, Justice Feehan of the
Court found that there was sufficient prima facle evidence of oppressive conduct carried out by CHL. relating to
commitments not belng met under the agreements fo justlfy the graﬂ'ﬂn? of an Interim funding order for Commerx, as
fequested by Mr. Kuthawy. ~In early 2019, Mr. Kulhawy discovered thaf CHL/Lotus had permitted a third party {the
*Third Party®) fo secura a ch:argé over Commers's assats; however, while this charge limited Commerx's abllity to
source financing, Commerx did not receive the benefit of any of the US $1.5 Millon advanceid by the Third Party. Asa
result of the foregoing, Gommers filed the NOI In an effort to atiempt to stabllize its financlal stuation,

(b)  the conduct of the debtor is subject to censure in the following respects:

N/A
{c) th?j /following facts, mentioned in section 173 of the Act, may be proved against the debtor;
A

10, That we are further of the opinion that the debtor's proposal s an advantageous one for the creditors, for the following
reasons;

Although thera Is inherant buslness and economic risk associated with Commerx being able o achlave its financial
projections, the Proposal cortemplates that the general body of unsecured craditors will receive 100% of thelr
proven claims with 17 of the 28 unsecured credifors farecasted to be paid in full upon the Inillal payment
contemplated In December 2019 and the remaining creditors to be pald in full within two years or less.

11, The morning of the meeting of creditors, Fortitude Financlal Investments Inc. (*Fortitude") filed an unsecured claim in the
amount of $2,366,658.79. The Trustee had been aware that a claim may be advanced by Forfitude as it had had
discussions with Commerx and Fortifuca in advance of the meeting of creditors, _Fortitude is of the position that jts
Class "E* preferred shares were to have been redesmed by Commerx such that It has a debt claim for the redemption
amount. - Commerx disputes this position and takes the view that Fortitude has an equity Interest and not a debt claim
and the proposal was advanced on that basls as no payments to Fortitude are contemplated.

The Trustee concurs with Commerx's position that Forfitude’s claim Is one of equity rather than debt and had vetbally
advised Forlitude of its postion prior fo Fortitude filng its proof of claim. At the meeting of creditors, the Trustee
advised Fortitude that its clalm, a coPy of which Is attached as Exhibit ", was belng disallowed in its entirety with the
formal Notlce of Disallowance to be ssued. Gonsequently Fortitiide was not permitted to vote at the meeting of
creditors. The Trustee’s legal counsel issued the formal Notice of Disallowance by wa%r of email fo Forfitude's legal
counsel on September 11, 2019 copy of which communication i attached as Exhibit 'F",

fo wailve the requirement fo serve the Notioe of Disallowance by way of reglstered mail. Consequently, the Trustee also
Issted the Notice of Disallowance to Fartltude's !anqa'{ counsel by way of registersd mail on September 18, 2019, A

On Septembar 17, 2019, legal counsel for Fortitude advised the Trustee's counsel that It could not provide instrictions

copy of proof of the malling Is attdched as Exhibit "G,

The Trustee will be serving Fortitude with notice of the application for Court approval of the amended proposal,
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FORM 40 --- Continued

12, That we forwarded a copy of this raport to the officlal receiver on this day.

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

Wd Insolvency Trustee
Calday AB Z2H OH

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
642111 ALBERTA INC, 4424 MANILLA ROAD SE 11,303.22
Calgary AB T2G 4B7
ADMIRAL LAW 301, 522 - 11 AVE, SW 2,881.80
Calgary AB T2R 0C8
ANIXTER CANADA 200 FOSTER CRESCENT 935.18
Misgauge ON L5R 3Y5
BALINHARD CAPITAL clo Burnet, Duckworth & Palmer LLP 523,759,00
CORPORATION 2400, 525 - 8th Ave SW
David LeGeyt Calgary AB T2P 1G1
BENNETT JONES LL 4500, 855 -2ND STREET SW 11,939.36
TTJON P Calgary AB T2P 4K7
BENNETT, C/O COMMERX CORPORATION 0,018.33
NETT, PERRY 4428 MANILLA ROAD SE 100918.3
Calgary AB T2G 4B7
CRA - Tax - Prairies Burréy Natlonal Verification and Collection Centre | 86528 3790 RP0001 17,415.75
: 0755 King George Rivd
Surrey B VBT SE1
“CRA - Tax - Prairies Surray National V’enf‘mtnon and Collection Centre | 86528 3790 RT0001 24,014.71
9755 King George Blvd
Sutrey BC V3T HE1
CRA - Tax - Prairies Surey National Verlfication and Collection Centre | 86528 3790 RP0002 21,186.13
9755 mg Geos’ge Blvd
Surrey BC V3T 51
Desjardins Card Services clo FCT Default Solutions 4530941717771000 680.50
PO Box 2514 Stn B
London ON N6A 4G9
GRAINGER 100 Grainger Pkwy 5,156,84
Lake Forrgst 1L 60045 USA
HOFFMAN DOECHIK LLP 600, 5920 MACLEOD TRAIL SOUTH 953,75
Calgary AB T2H 0K2
KULHAWY, ROBERT C/O COMMERX CORPORATION 041,
4428 MANILLA ROAD SE 246,041.60
Calgary AB T2G 4B7
MEMORY EXPRESS 3333 34TH AVE NE 1,107.11
Calgary AB T1Y 6H2
OXFORD TECH 37047 MAYLAND HTS. 860,02
Calgary AB T2E 9A7
PRIMUS ELECTRONICS 4180 E Sand Ridy e Road 1,875.93
Morris I 60450
RICOH CANADA INC PO BOX 1600 STREETSVILLE RPO 716.47
Mississauga ON L5M OM6
RODPREST CLEANERS 229 CHAPALINA MEWS SE _
Calgary AB T2X 0A7 718200
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FORM 40 --- Concluded

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount
Rogers Retail Bankruptcies clo | PO Box 2514 $tn B 794598326 1,883.97
FC(WJ' Default Solutionsf) London ON N6A 4G9
Insolvency Department
SUNLIFE FINANCIAL PO BOX 11010 STATION A 16,349.4
Montreal PE H3C 4T9 6:340.41
Telus Residential/Business 3rd Fl - 4519 Canada Way 1,199.80
Sarvices Burnaby BC V5G 484
Rick Wan
THOMAS PRENDERGAST ¢lo Yach & Associates - 16,891.42
John H. Yach 68 Chamberlain Avenue '
Ottawa ON K18 1v9
TRAGICALLY VITAL 4, 2807 - 107TH AVE SE 1,419.09
Calgary AB T2Z 4M2
TRANT, PETER C/O BLAKE, CASSELS & GRAYDON LLP Gourt File. 1701-14364 167,777.84
KEITH D. MARLOWE 3500, 855 - 2ND STREET SW ourtH
Calgary AB T2P 4J8
URBANCORE CLEANING 2632 24TH ST. SW 1,622.25
Calgary AB T2T 5H9
WASTE CONNECTIONS 285122 BLUEGRASS DRIVE 1,351.70
Rocky View AB T1X 0P5
WHITE PAPER 9990 RIVER WAY i
HITE Delta BC V4G 1M9 1714.48
Total 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 PROPQSAL 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,

COMMERX CORPORATION is presently insolvent and unable to pay its debts as they become
due. On March 7, 2019, COMMERX CORPQORATION filed a Notice of Intention to make a

Proposal to its creditors under the Act.

o

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 pursuani
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 refation 1o
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. Jocal 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 ta
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 CORPQORATION 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 ar supersedes such statute or regulation(s).



PART 3
OVERVIEW OF THE PROPOSAL,

Purpose of the Proposal

14.

18.

18,

’

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
oceur, 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.

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,

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

Effect of the Proposal

17.

18.

19.

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 remady against
COMMERX CORPORATION or any of its property or Assets in respeact 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 ather than as provided for under this

Proposal.

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,

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,



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. Al 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,

Claims

23

24

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 remady 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 GClaim or to initiate any proceedings against it in respect of
such Claim, other than an application or proceeding in connection with this Proposal.

Bar Date

The Proposal Trustee shall consider any Claims lodged by a Creditor up to the date and time of
the Creditors' Meeting ("Clalms 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 far
acceptance as a Proven Claim forming part of this Proposal, or at all, subject to any order of the
Court allowing such Claim,

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

Valuation and Treatment of Claims

25.

26

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

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.

on



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 By December 1, 2018, all Unsecured Creditors with Proven Claims will receive

an Inltial payment equal to the lesser of: 100% of their Proven Claims or
$2,000.00; and

{ii) 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 abave. 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,

Effect of Payment

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 Propesal, 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. Al 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 Proposali,
including advice to COMMERX CORPORATION in connection therewith, will be paid in priority to
all claims of Unsecured Creditors,

PART §
PROPOSAL TRUSTEE
Confirmation of Appointment
31, The-Proposal Trustee is acling in its capacity as Propasal Trustee and not in its personal capatity

and no officer, direttor, employes or ageni of the Praposal Trustee shall incur any obligations or
liabillfes In connection with this Proposal or in connection with the business or liabilites of
COMMERX CORPORATION,

6



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 4500 Bankers Hall Fast, 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 §.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

¢. 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 wili be
exempt from any personal liability in fulfiling 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 entited 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' Mesting provided that any such amendment, in the opinion of
COMMERX CORPORATION, does not raduce the rights and benefits given to Greditors pursuant
to the Proposal hefore such amendment and that any and all amendments shall be deamead 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 cantemplated 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 Effactive for all Purposes

43 The payment, compromise or other satisfaction of any Claim under this Proposal shall be binding
upon such Crediter, 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, Seclion 91 through and including s. 101 of the BIA do not apply to this Proposal



Governing Law

45,

46,

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,

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; (i) sent by prepaid courier service; or (iii) sent by email transmission, in
each case to the applicable address set out below:

(8) if to COMMERX CORPORATION:

rohart kilhawy@oominen.com and resliuciureficommery, som

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

(b) if to the Proposal Trustee:

Hardig & Kelly Inc.

110, 5800 — 2" Street SW
Calgary, AB, T2H OH2
mikelly@insalvenoy net
Attention: Marc Kelly

DATED at Calgary, in the Province of Alberta,

[is

this 16" day of August, 2019,

comm&r?EORPORATION

ol JOA AN

Per: L{
ohert Kulhawy
President & CEQ

‘l have the authority to bind the
corporation”






GANADA
Province of Albarla

Dislrict of, Alberta

Division No, 02« Calgary
Court No. 25-2483059
Eslale No. 25-2483069

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 Hardle & Kelly Inc., 110, 5800 2nd Street SW, Calgary, AB, T2H 0H2,
hereby make oath (or solemnly affirm) and say:

Thal on the 22nd day of August 2019, L did cause to be sent By prepald ordinary miall lo everyorie o the attached
malling ist, whose names and addresses appear on lhe paper witing marked éxhibit "A" annexed hereto, a capy of:
Praof of Cleim and Progy dnd Volirig leller and Statement of affalrs S Jusinkss bankruptay) and Nollee of praposal to
créditors and the Proposal and the Trustee's' Repor on tha Proposal,

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

SRR o ey

Wanda Templelon
Phong: A(403§)777§§99.9
Fax: (403) 640-08%1

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

Th e

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



Robert Kuhawy
4228 Manilla Road SE
Calgary AB T2G 4R7

ANIXTER CANADA
200 FOSTER CRESCIENT
Missauga ON L5R 3Y5

BENNETT, PERRY

C/O COMMERX CORPORATION
4428 MANILLA ROAD SE
Calgary AB T2G 4B7

CRA - Tax - Prairies

Surrey National Verification and
Collection Centre

9755 King George Blvd

Surrey BC V3T 5E]

Desjardins Card Services
¢/o FCT Default Solutions
PO Box 25148t B
London ON N6A 4G9

KULHAWY, ROBERT

CIO COMMERX CORPORATION
4428 MANILLA ROAD SE
Calgary AB 12G 4B7

PRIMUS LLECTRONICS
4180 E Sand Ridge Road
Morris 1L 60450 USA

ROGERS
PO Box 8878, Stn Terminal
Vanouver BC VéB 0116

Telus Residential/Business Services
Rick Wan

3rd Fi - 4519 Canada Way

Burnaby BC V5G 454

TRANT, PETER

KEITH D MARLOWE

CIO BLAKLE, CASSELS & GRAVDON
LLP

3300, 855 - 2N STREET SW

Calgary AR T2P 448

642111 ALBERTA INC,
4428 MANILLA ROAD SE
Calgary AB '12G 4B7

BALINUARD CAPITAL
CORPORATION

David LeGeyt

c/o Burnet, Duckworth & Palmer LIP
2400, 525 - 8th Ave W

Calgary AB T2P 1G)

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 V37T 5E1

GRAINGER
100 Grainger Pkwy
Lake Foreest 1L 60045 USA

MEMORY EXPRESS
3333 34TH AVE NE
Calpary AB T1Y 6H2

RICOIN CANADA INC
PO BOX 1600 STREETSVILLE RPO
Mississauga ON LSM 0M6

SUNLIFE FINANCIAL
POBOX [TOLOSTATION A
Montreal PE H3C 479

THOMAS PRENDERGAST
John H, Yach

efo Yach & Associates

68 Chamberlain Avenue
Otlawa ON K1S 1V9

URBANCORE CLEANING
2632 24TH 81, 8w
Calgary AB T277 540

ADMIRAL LAW
301, 522 - 11 AVE. SW
Calgary AB T2R 0C8

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

CERYX INC
5000 YONGE STREET SUITE 13503
Toronta ON M2N 7E9

CRA - T'ax ~ Prairies

Surrey National Verification and
Collection Centre

9755 King George Blvd

Surrey BC V3T 5E1

HOFFMAN DOECHIK LLP
600, 5920 MACLEOD TRAIL SQUTII
Calgary AB T2H 0K2

OXFORD TECH
37047 MAYLAND HTS.
Calgary A3 T2E 9A7

RODPREST CLEANERS
229 CHAPALINA MEWS S
Calgary AB T2X 0A7

Telus Mobility Services
Rick Wan

8th F1 - 3777 Kingsway
Burnaby BC V5H 377

TRAGICALLY VITAL
4,2807 - 107T11 AVE SE
Calgary AB T2Z M2

VAN HOUITTE
S2E5, V7N AVENLY
Maontieal QC FILZ 419



WASTE CONNECTIONS WHITE PAPER
285122 BLLUEGRASS DRIVE 9990 RIVER WAY
Rocky View AB T1X 0P5 Delta BC V4G IM9






District of; Alberta

Division No. 02 - Calgary
Court No. 25-2483059
Estate No. 25-2483059

FORM 92
Notice of Proposal to Creditors
{Seclion 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 the
Bankruptcy and Insolvency Act.

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

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

The creditors or any clags of treditors qualified to vote at the meeting may by resolution accept the proposal either as mate or as altered
or medifled at the meeting. If so sseepted and if approved by the court the proposal is binding on all the creditors or the class of creditors

affested.

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. .

ee‘ff'ﬁ?lnsolvenoy Trustee
AT ) ;

5800 2¢1d Street SW

Ca!éary T:'g;,@ 2

Phone: | FI7-9999  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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District of; Alberla ..
Division No 02 - Calgary Orlgmal DAmended

Court No. 265-2483059
Eslate No, 25-2483069
—~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 Acl)

In the matter of the proposal of
Commerx Corporalion
of the City of Calgary, in the Province of Alberta
To the debtor:
You are required to carefully and accuralely complete this form and the applicable atlachments 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
Alffairs and must be verified by oath or solemin declaration.

LIABILITIES ASSETS
(as staled and estimated by the officer) (as staled and estimated by the officer)
1. Unsecured creditors as perlist"A" . ..........oo0'ss. 616,404.38 Tdoventory ..o 0.00
Balance of secured claims as perlist"B" .. ........... 7 0.00 ; Zrade fixtures, el; i .d. . h IR b.l ......... " . E . 0.00
. e ————— - Accounts recelvable and other recelivables, as per list "E"
Total unsecured creditors . ..o vvueennvns . w GOOd v 20,569.00
2. Secured credilors as perlist"B" ... ..., 562,360.88 Doubtful ., ... ... raraane 0.00
_ . T 000 Bad...oiiiiiiiienens 0.00
3. Preferted orediors a5 perfsl"C”.........ovoee. ESmaled (0 Produce. ... v.vvvseerrrrr . 820,569.00
4. Contingent, lrust claims or other liabilities as per list "D* 0.00 4. Bills of exchange, promissory note, ete., as per fist "F* , ... 0.00
eslimated to be reclaimable for.............. v s 5 Deposits I financial instutions s, 0.00
Total fiabilities. ... . cvvvir v 1,178,765.26 B.Cash .. s 100,428.00
SUMPIUS . e e e NIL 7.lees%ock """ S Corrrrirrnirrrree S L.
PR——— 8. Machinery, equipmentand plant. ... .....o.uuiuu v, 0.00
9, Real property or Immovable as perlist"G"............. : 0.00
10.Fumiture ... .o e 3,106.00
11 RR3Ps, RRIFs, life insurance, ele. .. ................ 0.00
12. Securities (shares, bonds, debentures, elc) . ... ... .. 0.00
13. Interests underwills. . ........o e, 0.00
14.Vehicles .. ....ooviven s Veenas N 0.00
15, Other property, as perlist"H' . ... ..ovvviisrnnnnns., 0.00
If debtor is a corporation, add:
Amoun! of subscribed capital . . . ... 0.00
Amount paid on capital..,......... ] 0.00
Balance subscribed and unpaid. , ..\ 0.y iviess s 0.00
Estimated toproduce. ...........vese. Cicvss . 0.00
Totalassets,.....ccoovvivivnns, 924,103.00
Deficlency .\ .. vuver vinevanen.. v 254,662.26

I, Robert Kuhawy, of the City of Calgary in the Province of Alberta, do swear (or solemnly declare) that this stalement and the atlached lists are to the best of
my knowledge, a full, true and complete stalement of my alfairs on the 16th day of August 2019 and fully disclose all property of every description that is in my

possession or that may devolve on me in accordance with the Act.

; Robert Kuhawy e

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

Page 1



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
11642111 ALBERTAINC. 4428 MANILLA ROAD SE 11,303.22 0.00 11,303.22
Calgary AB T2G 4B7
2 | ADMIRAL LAW 301,522 - 11AVE, SW 2.081.80 0.00 2,881.80
Calgary AB T2R 0C8 ’
3 [ ANIXTER CANADA 200 FOSTER CRESCENT 93518 0.00 935,18
) Missauga ON L5R 3Y5
4 | BENNETT JONES LLP 4500, 855-2ND STREET SW 11,939.36 0.00 11,939.36
Calgary AB T2P 4K7
5 |BENNETT, PERRY C/0 COMMERX CORPORATION 100,918.33 0.00 100,918.33
4428 MANILLA ROAD SE
Calgary AB T2G 487
6 | CALGARY POLICE SERVICE ALARM BYLAW UNIT #609 20.00 0.00 20.00
Calgary AB T34 3R2
7 |CERYXING 5000 YONGE STREET SUITE 1503 139.24 0.00 139,24
Toronto ON M2N 7E9
8 [CRA - Tax - Prairies Surrey National Verification and Collection Centre 24,014.71 .00 24,014.71
86528 3790 RT0001 9755 King George Bivd
Surrey BC V3T 5E1
9 | Desjardins Card Services c/o FCT Defaull Solutions 680 50 0.00 680.50
PO Box 2514 Sin B
London ON NBA 4G9
10 | GRAINGER 100 Grainger Pkwy 5,156.84 0.00 5,156.84
Lake Forrest IL 60045 USA
11 HOFFMAN DOECHIK LLP 600, 5920 MACLEOD TRAIL SOUTH 253.75 0.00 253.75
Calgary AB T2H 0K2
12 | KULHAWY, ROBERT C/O COMMERX CORPORATION 246,041.60 0.00 246,041.60
4428 MANILLA ROAD SE
Calgary AB T2G 4B7
13 | MEMORY EXPRESS 3333 34TH AVE NE 1,107.11 0.00 1,107 11
Calgary ABT1Y 6H2
14 JOXFORD TECH 37047 MAYLAND HTS, 860.92 0,00 860.92
Calgary AB T2E 9A7
15 | PRIMUS ELECTRONICS 4180 E Sand Ridge Road 187593 0.00 1875.93
Morrls L. 60450 USA ‘
16 | RICOH CANADA INC PO BOX 1600 STREETSVILLE RPO 71647 0.00 716.47
Mississauga ON L5M OM6
17 |RODPREST CLEANERS 229 CHAPALINA MEWS SE 7,182.00 0.00 7,182.00
Calgary AB T2X 0A7
18 |ROGERS PO Box 8878, Stn Terminal 1,883.97 0.00 1,883.97
Vanouver BC V6B OH6 |
19 1 SUNLIFE FINANCIAL POBOX 11010 STATION A 16,349.41 0.00 16,349.41
Montreal PE H3C 4T9
20| Telus Mobility Services 8th Fl- 3777 Kingsway 11499 0.00 114.99
Attr Rick Wan _|Burnaby BC V5H 327
21| Telus ResidentialBusiness Services 3rd Fi - 4519 Canada Way 1,199.80 0.00 1,199.80
Atin: Rick Wan Burnaby BC V5G 454
22 [ THOMAS PRENDERGAST clo Yach & Associates 16,891.42 0.00 16,891.42
Attn: John H. Yach 68 Chamberlain Avenue
|Ottawa ON K15 1V9
16-Aug-2019 b
ue AN w
Date Raberl@ﬁéwy‘
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District of: Alberta
Division No. 02 - Calgary
Court No. 25-2483059
Estate No. 25-2483059
FORM 78 -- Continued
Lisl "A"
Unsecured Creditors
Commerx Corporalion
No. Name of creditor Address Unsecured claim | Balance of claim Total ¢laim
23 | TRAGICALLY VITAL 4, 2807 - 107TH AVE SE 1,419.09 0.00 1,419.09
Calgary AB T2Z 4M2
24 JTRANT, PETER C/O BLAKE, CASSELS & GRAYDON LLP 157,777.84 0.00 157,777.84
Attn: KEITH D. MARLOWE 3500, 855 - 2ND STREET SW
Calgary AB T2P 4J8 »
25 |URBANCORE CLEANING 2632 24TH ST. SW 1,622.25 0.00 1,622.25
Calgary AB T2T 5H9
76 | VAN HOUTTE 8215, 17TH AVENUE 52.50 0.00 52.50
Montreal QC H1Z 4J9
27 | WASTE CONNECTIONS 285122 BLUEGRASS DRIVE 1,351.70 0.00 1,351.70
Rocky View AB T1X 0P5
28 | WHITE PAPER 9990 RIVER WAY 1,714.45 0.00 1,714.45
Delta BC V4G 1M9
Total: 616,404.38 0.00 616,404.38
16-Aug-2019 A K*J
Date ) Rober Kuhawy
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District of: Alberta
Division No, 02 - Calgary
Court No. 25-2483059
Estate No. 25-2483059
FORM 78 - Continued
List "g"
Secured Creditors
Commenx Corporation
A tof Estimated Estimated
No. Name of creditor Address mg:i?no Particulars of security  |Whengiven| valueof | surplus from | Balanceof
» security security claim
1 |BALINHARD CAPITAL cfo Bumel, Duckworth & 523,758.00 | Debts Due ~ Business - Trade | 11-Jan-201¢ 343,000.0(
CORPORATION Palmer LLP recelvables
Attn: David LeGeyt 2400, 525 - 8th Ave SW
Calgary AB T2P 161
Debis Due - Business - 11-Jan-201¢ 180,769.0 296,810,00
Lotus/Halycon
Cash on Hand - Cash in bank | 11-Jan-2014 0.0 61,826.174
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 Bivd
Surrey BC V3T 5E1
3 |CRA - Tax - Prairies Surrey National 21,186 13 [ Cash on Hand - Cash in bank | 01-Jan-201¢ 21,186.14
86528 3790 RPO002 Verification and Collection
Centre
9755 King George Blvd
Surrey BC V3T 5E1
Total: 562,360.8¢ 562,360.8¢ ] 358,636.19] 0.0
}
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 "C"
Preferred Creditors for Wages, Rent, elc.
Commerx Corporalion
Period during Amount of Amount Difference
No, Name of creditor Address and occupation Nature of claim which claim claim payable in full ranking for
accrued dividend
Total: 0.00 0.00 0.0

Date Robert Kuhawy
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District of;: Alberta
Division No, 02 - Calgary
Court No. 26-2483059
Estate No. 25-2483059
FORM 78 -- Continued
List"D"
Contingent or Other Liabilities
Commerx Corporation
Name of creditor Address Amount of Amount Date when Hability -
No. or claimant and occupation liability or claim | expected to incurred Nature of liability
rank for dividend
Total: 0.00 0.00
16-Aug-2019 )
Date Robert Kuhawy R
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District of: Alherta
Division No. 02 - Calgary
Court No. 25-2483059

Estate No. 25-2483059
FORM 78 -- Continued

List ""
Debts Due to the Debtor

Commenx Gorporalion

No. Namie of debtor Address and Nature of dept  [Amountofdeht |  Folio of ledgers or When Estimated to | Particulars of any
occupation (good, doubtful, |  otherbook where | contracted produce securities hald for
bad) particulars to be found debt

1 | Lotus/Halycon 4428 Funding 477,569.00 31-Dec-2016 477,569,008 Deemed trusl
AB , 0.00
0.00

2 | Trade receivables 4428 Trade receivables 343,000.00 15-Aug-2019 343,000.00 Deemed trust
AB 0.00
000

820,568.00
Tolak 000 820,569.00

0.00

\7 oo (LU

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 Noles, Chattel
Mortgages, etc., Avallable as Assets
Commerx Corporalion
. i
Name of all promissory, Amount of bil Estimatedto | " popr v oany proberty
No acceptors, endorsers, Address Occupation or note, ete, Date when due produce elaa fsgcun y for
mortgagors, and guarantors payment of bill or note, etc.
Total: 0.00 0.00
16-Aug-2019 A, ;\ k/ k k (‘
Date ' Robert Kutrawy
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District of: Alberta
Division No, 02 - Calgary

Court No. 25-2483059
Estate No. 25-2483059
FORM 78 -- Continued
List "G"
Real Property or mmovables Owned by Debtor
Commenx Corporation
Description of property Nature of In whose name Total value Particulars of mortgages,
P proe debtor Interest does title stand hypothecs, or other encumbrances | Eduity or surpius
(name, address, amount)
Total: 0.00 0.00
16-Aug-2019 & Q/&
Dale

Page 9 0f 10
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District of: Alberta
Division No. 02 - Calgary

Court No. 25-2483059
Estate No. 25-2483059
FORM 78 -- Concluded
List "H"
Praperty
Commenx Corporalion
FULL STATEMENT OF PROPERTY
Nature of property Location Details of property Original cost Estimated to produce
(a) Stock-in-lrade 0.00 0.00
(b) Trade fixtures, etc. 0.00 000
(¢) 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
{) Machinery, equipment and plant 0.00 0.00
(g) Furniture Office furniture and equipment 0.00 3,106.00
(h) Life insutrance palicies, RRSPs, etc, 0.00 000
(i} Securities 0.00 0.00
(i) Interests under wills, etc. 0,00 0.00
(k) Vehicles 0.00 0,00
(I) Taxes 0.00 0.00
{m) Other Shares of Subsidiaries 0.00 0.00
Prepaid expenses and deposits 91,704.,00 0.00
Development Costs 155,036.00 0.00
Total: 103,534.00

16-Aug-2019

Dale

Page 10 of 10
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Court File No. 1801-16809

COURT OF QUEEN’S BENCH OF ALBERTA
IN BANKRUPTCY AND INSOLVENGCY

IN THE MATTER OF THE AMENDED PROPOSAL OF
COMMERX CORPORATION

PROPOBAL

COMMERX CORPORATION, the above-named debtor, hereby submits the following
Proposal (the "Proposal’) to its creditors pursuant to the Bankruptey and Insolvency Act, R.S.C.
1885, ¢. 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 s 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 finat:

"Asgets” 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;

WHEE CATMISRIONG T E228016) 3 2



"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 bankruptey 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. orits duly appointed successor or SLICCeSSOrS;

"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 tandlords 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 inciude 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, Alltimes 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 ungpecified 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 GORPORATION, 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).

PART 3



OVERVIEW OF THE PROPOSAL.

Purpose of the Proposal

14,

15.

18.

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.

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,

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.

18.

18,

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 resclved 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 enfarce 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.

For greater cerlainty, 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.

This Proposal, if approved, will, as of the Effective Date, be binding on COMMERX
CORPQORATION 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, alf 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 hetween 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.

Claims

23,

24,

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 defauit 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.

Bar Date

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 Propasal, or at all, subject to any order of the Court allowing
such Claim.

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

Valuation and Treatment of Claims

25,

20,

COMMERX CORPORATION and the Proposal Trustee reserve the right to seek the assistance of
the Court in valuing the Claim of any Craditor, 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,

CRA claims for employee source deductions (but not GST or income tax payable claims generally)
which are proven, will be paid in full witheutinsludng interest or and penaltigsy caleuiatzd through
fos thes Filng Date within 6 months of Court approval of the P g S B0(1.1) of
the Act. Notwithstandiig the foregoing, COMMERX CORE( )
paymants in s ' sver the six monly Ollwring ot
LORPORATION Turiher agrees to comply with prescibsd filing and ot

-




27. Upon the Approval Order being made, all amounts owing by COMMERX CORPORATION to
Unsecured Creditors shall be settied 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) By December 1, 2019, all Unsecured Creditors with Proven Claims will feceive an
initial payment equal to the lesser of: 100% of their Proven Claims or $2,000.00;
and

(i Quarterly prorated payments starting March 1, 2020 over a two year period in -
respect of the balance of Unsecured Creditors’ Provan 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.

Effect of Payment

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 Glainis will have no effect in law or equity against the property,
Assels and undertakings of COMMERX CORPORATION. Upon the making of all payments
provided for in the Proposal, any and all such certificates of pending Iitigation, 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 ansing out of this Proposal and in connection with the
preparation of this Froposal 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 &
PROPOSAL TRUSTEE

Confirmation of Appointment
31. The Proposal Trusles is aating in its capacity as Proposal Trustee and not in its personal capacity
and no officer, director, employee or agent of the Praposal Trustee shall incur any obligatlons or

liabilities in conneclion with this. Preposal or in connection with the business or liabilities of
COMMERX CORPORATION,

6



Meeting of Creditors

32.

The Creditors’ Meeting will be held at 11:00 a.m. on Friday, September 8, 2019 at the office of
Bennett Jones LLP located at 4500 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 Greditors.

Proofs of Claim

33,

All Greditors 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 5,135 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 grealer certainty, the Proposal Trustee will not be responsible or liable for funding any
payments contemplaled 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 GORPORATION 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 and 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 provigions 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



Governing Law

45,

46,

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.

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 (iil) sent by email transmission, in each
casge to the applicable address set out below:

(a) if to COMMERX CORPORATION:

robgrtkulthawy@comment.com and festructure@eomners.som

(b) If to the Proposal Trustee;

Hardie & Kelly Inc.

110, 5800 — 2 Street SW
Calgary, AB, T2H 0H2
mielly@insolvency het
Attention: Marc Kelly

DATED at Calgary, in the Province of Alberta, this 46"-6th day of Augusieplember, 2019,

CGMB‘(‘?RZCORPORATION )
Per: \ s \‘J\—/\J‘n/ k}\ N\

Robert Kulhawy
President & CEQ

“l have the authority to bind the
corporation”






District of Alberta
Division No. 2

Court No. 25-2483059
Estate No, 25-2308628

In the Matter of the Proposal of
Commerx 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 list attached as Appendix "A’,
The Meeting was called to order at 11:13 a.m.

The Chairman introduced herself as well as the following individuals:

s Robert Kulhawy — Commerx
o 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 MEETING

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
Inspectors 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 Truslee on Proposal dated August 16, 2019 (the "Proposal
Trustee's Report”),

Affidavit of Mailing;

e 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,

VOIE

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 resuits is attached as
Appendix "C" and is summarized as follows:

Unsecured Creditors

“““"M Hunber of Votes % Dollar Value %
For 57100.0 553, 682.86 ] 100.0

[Against | 7 0 0.0 .00 0.0
TOTAL 910070 §553,68278677100.0

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 bankruptey 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
Bankruptey 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.
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Charla Smith, Chairman
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ATTENDANCE LIST
MEETING OF CREDITORS

COMMERX CORPORATION

Spetember 6, 2019

11:00 a.m,
Reprasenting Name Bignature
Trysted's Offlce Gharla Smith (Q & @, é/;;{ e
Company Robert Kulhawy see below
Signature Name {Print) Representing Amount of Claim
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Court File No. 1801-16809

COURT OF QUEEN’S BENCH OF ALBERTA
(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 Bankruptey and insolvency Act, R.S.C.

1985, c. B-3 (the "Act”).

PART 1
BACKGROWUND
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. OnMarch7, 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 Bankruptey and Insolvency Act, as it may he 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;

WSLEGATWSEI6N0001 1\22891613v2



"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 fiquidated, 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 alowance 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 Bankruptey and [nsolvency;
"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 voling 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 CORPQORATION 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 conslruction 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. Alltimes 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 (*Ganadian Dollars™)

Accounting Principles

11. Accounting terms not otherwise defined have the meanings assigned to them in sccordance 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 direclors 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 lhat statute or regulation(s) in force from time to time
and any statute or reguiation that supplements or supersedes such statute or regulation(s)

PART 3



OVERVIEW OF THE PROPOSAL

Purpose of the Proposal

14.

15.

16.

The purpose of this Proposal is to effect # compromise and atrangement of all Clalmis #% againgt
COMMERX CORPORATION, other than the Unalfectad Claims, willt a view to incredsing the
recovery for all stakeholders (excluding elsims owing to the Unaffected Creditors) while redicing
the uncertainties, risks, vosts, delays ard possible osses Tor alf Cradilors that will otherwise oucur,
COMMERX CORPORATION has congluded, and the Proposal Trustee Aprees, that the ganeral
body of creditors will obtain a greater and/or sooner returm on (heir Clalms if this Proposal is
approved than would result from a forced liquidation of its Ausels,

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.

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.

18.

16.

This Proposal restructures the affairs of COMMERX CORPORATION and amends the terms of

any and all agreaments belween COMMERX CORPORATION and the Creditors, excluding the

Unaffected Creditors, existing as at the Effeclive Dale and provides the essential terms on which
all Claimns will be fully and finally resolved ard sellied, All Creditdrs will be stayad, excluding
Unalfected Credifors, from commencing or cantinuing any proceeding or reémedy against
COMMERX CORPOQRATION or any of its proparty or Assels in respect of g Claim ingluding, withéut
limitation, any proceeding or remedy 1o 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.

For greater certainty, any and all Claims by the Unalfeclad Credilors remain valid and outstanding
and shall not be compromised as part of the Proposal or affectad in any way.

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 CLAIVS

Classes of Creditors

20.

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

Class 1 All Unsecured Creditors with Proven Claims



Amendments to Agreements

21.

Nolwithstanding 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 lo the extent necessary as of the Effective Dale to give effect to all the teris and
conditions of this Proposal. In the event of any conflict or inconsistency between the terms of such
agreements orarrangements and the lerms of this Propusal, the terms of this Proposal will govern.
All Breditors will provide such acknowledgemeants, agresments, discharges or olher documentation
a8 may be necessary 1o give effect to the Intent of this Proposal,

Treatment of Claims

22.

Claims

23.

24,

Far the purposes of this Proposal, eagl Unsecured Creditor will receive the traalmant provided for
in s Propasal on actount of such Claim. During the Praptisal Period, and providet! COMMERX
GORPARATION is not in default hereundear, each Gredilor will be stayed from esmmencing or
vardinuing any proceeding or reredy-against COMMERX CORPORATION o ils progietly baset
pon a Glaim sasting on or before the Filing Dale, including, withoul liwitation, ey provesting or
remedy la recover payment of such Glaim, 1o reallze against any securily granted in respael of such
Claim, to recover or enforce a judgment against COMMERX CORPORATION in reapiact of such
Claim or to initiate any proceedings against it In respeal of such Clairn, other than an applicstion or
proceeding in connection with this Proposal

Bar Date

The Proposal Trustee shall consider any Claims lodged by a Creditor up to the date and time of
the Credilors’ Meeting ("Claims Bar Date") to consider the Proposal after which no further Claims
shall be allowed in the Proposal. Inthe évent & Glalm is not filed with the Proposal Trusled prior to
the Cldims Bar Date, the Claim shall be forever batred aid shal nol be considerad for acceptance

as a Provan Claim forming part of this Proposgal, or al ul, stibject to any order of the Gourl allowing
such Glaim.
For greater certainty, only Claims filed with the Praposal 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,

26,

COMMERX CORPORATION and the Proposal Trusles feserve the rfiaht to seek the assistarce of
the Court in valuing the Claim of any Creditor, if required, 1o ascertaln the resull of any votg on the
Proposal or the amount payable or to be dislributed to such Crediter under the Propesal, as the

case may be.

CRA claims for employee source deductions (bul nol 5T or income Lax payatile claims generally)
which are proven, will be paid in full withoutinelueding nterest o onalligsy o } throwgh
o the Filing Daty within 6 months of Court appraval of (he Proposal as equired by § 60(1.1) of
the Act. Motwitiistanding the: forequing, COMMIELX CRRPORATION will ke reutar monthly:
payments in sasfaction thoereot over the six Se s pegud Telfowetic Chorl anproval COMMERX
CORPORATI e purens o comply with pragenbud (ing o o regulien vtk viur
the et of the Proposal,

e




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

{ii) 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 paymenl 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.

Effect of Payment

28. The Unsecured Creditors will accept payment provided for in this Proposal in complete satisfaction
ofall their claims, erlificates of pending Migation, execulion o any slmilar charges ar actions of
proceedings in respect of such Claims will have no effect it law or equity agsdinst the property,
Asseals arid ahderlakings of COMMERX CORPORATION. Upon the making of all paymants
provided for jn the Proposal, any and all such carlificates of pending fitigation, exectlions orother
similar charges o gclions 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 Credilors under this Froposal,

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 Propasal Trustee and not in its personal capacity
and no officer, direclor, employee or agent of the Propasal Trustee shall incur @iy obligatians or
liabilities in connection with this Proposal or in connection with the business or fiabilities of
COMMERX CORPORATION



Meeting of Creditors

32. The Creditors' Meeling will be held at 11:00 a.m. on Friday, Seplember 6, 2019 at the office of
Bennetl Jones LLP localed al 4500 Bapkers Hall East, 855 - 2nd Slreat SW, Calgary, Alberta
unless adjourned by lhe Proposal Traslee  The Proposal Trustee shall preside as the chair of the
Creditors’ Meeting and will decicd all mallers relating 1o e coneduat of e Craditors Meeling. The
only persong onfllled b attend the Craditors’ Meeling are Those persong, including tha holdérs of
prepdes, anlited o vola at the Croditors’ Meeting. Any other persan may be admilted on invitatian
ot lhe Proposal Trustae or with the consent of the Creditors,

Proofs of Claim

33. All Creditors will be required to submit a proof of claim to the Proposat 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 digputed or disallowed by the chair of lhe meeting. After the Creditors'
Meeting, the Proposa] Trusten will examing all proofs of claim and may require further evidance
and support of the Clalim or the security therefore.  The provisions of 5.135 of the Act will apply to

all proofs of claim subrilied by Creditors.

Conditions Precedent

34, As provided for in the Act, the paymenls 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 lo 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 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 Creditars of this Proposal,

Discharge of Proposal Trustee

36. For greater certainty, the Proposal Trustee will not be responsible or lable for funding any
payments contemplated herein nor for any obligations of COMMERX CORPORATION zind will be
exempt from any personal liability in fulfilling any duties or exercising any powers conferred upon it
by this Pioposal unless such acts have been carried out in bad faith and gonstitute a wilful or
wronglul act or detanll [he Proposal Frustee will monitor and report upon the various paynients
lo eredilors tgubed hisreln and shall be entitled to ils discharge npon COMMERX CORPORATION
making ils sl payment regquired 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 proptse amendments to the Proposal al any Ume prier to the
conclusion of the Creditors' Meeling provided that any such amendment, in the opinion of
COMMERX CORPORATION, toes not reduce the rights ‘and benefils given to Creditors pursuant
to the Proposal befora sush amendment and that any and all smendrents shall be deemesd (o be
a parl of and tncorporated 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 sarry out the full
intent and meaning of this Proposal and to give effect lg 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 payinent, compromise or olher salisfaction of any Claim toder this Froposal shall be binding
uport slich Gredilor, s heirs, exactlors, administrators; successers and asaigns, for all purposes
and shall alsa he effective to reliove any third party direetly or indirectly liable for such indiebledneys,
whether as guaranitar, Indermniior, tenant, director, joint covenantor, principal or atherwise

Fraudulent Conveyance

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



Governing Law

45,

46,

This Proposal will be governed by and construed in accordance with the laws of the Pravince of
Alberta and the laws of Canada applicable therein.

Any notice, certiﬁcate. consent, determination or other communication required or permitted to be
giver or made under this Proposal shall be in writing and shall be effectively glvisn and made if (i)
delivered personally; (if) sent by prepaid courier service: or (i) sent by email transmiusion, in each
case W {he applicable addrass get sut belaw:

(a) if to COMMERX CORPORATION:;

robertiulhawy@commerx.com and restiiciurs@eommen.con

{b} if to the Proposal Trustee;

Hardie & Kelly Inc,

110, 5800 — 2M Street SW
Calgary, AB, T2H 0H2
mkally@insolvensy.nel
Attention: Marc Kelly

DATED at Calgary, in the Province of Alberta, this 18%-6th day of AugustSeptamibey, 2019

COMMERY CORPORATION {

Por: /\ JJJ\)\}\,L LL/ |

Robert Kulhawy e
President & CEQ

‘I have the authority to bind the
corporation”
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IXHIBIT “E”




Hardie & Kelly Inc

110, 5800 2nd Strect SW

Galgiry AB T2H 0142

Fhone: {403) 777-9999 Fu: (403) B40-0501
E-mail: claims@insolvency.net

Dislrict of: Alberta

Division No, 02 Calgary
Court No, 25 2483059
Eslate No, 25-2483059

FORM 31
Proof of Claim .
{Sections 50.1, 81.5, 1.6, Subseclions 65.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2), 124(2), 128(1),
and Paragraphs 51(1)(e) and 68,14(b) of the Agl)

In the mvatler of the proposal of
Coirnag Corporalion
of the Cily of Galgary, in the Province of Alberta

All notices or correspondence regarding this claim must be forwarded to the following address:
¢/o Bumet, Duckworth & Palmer LLP- 2400, 525 8th Avenue SW, Calgary, AB T2P 161

In the matter of Ihapropusal of Commerx Corporation of the City of Calgary in the Province of Alberla and the claim of
Fortitude Financial lnvestmenta Ing, , creditor.

L. Robrollows . {name of oreditor or representative of the cradilor), of the city of _ Bridgetown in the provinge of
Barbados. .. , 40 lieeby corlily:
i T 1 am o ol ofthe sbove named dablor or { am @ Director . (positonig) of ~Fortitude Financial Investments ine.
cradilor

2. That | have knowledge of all the circumstances connected wilh the claim relerred lo below.
. Thal the deblor vias, ot e dale of the fhng of 4 Nolice of o Hallee of Intenlion o Make & Proposal, ngmey e T g4y of March 2039, and
shlf e, ndetited @ the cmditer intho sun ol 3 1,780.060.68 S0, . as spacillid in Whe sttenunt o aceounl for affdail) 3580had and inarked

Sehettli "A, aliar deducling a0y totialerelurs (o hich the ebir 1 onfiliad. (The eitsched sftement of aeceunt or aflidavil st specily the

voriehers o1 mlher evidens i suppall of ho-clatm,)

4. (Chieck and complele approprate calegory.)

R7] Aunsecureo ciam oF s 1,789,060.68 USD /2,366,658.79 CAD

{other than as a customer contemplated by Seclion 262 of the Acly

Thatin respect of this debl, | da not hold any assels of lhe debtor as security and
{Check appropriale descrption.)

[T Regarding the amountof § ..o ca s v | ClAIM @ tight to & priority under section 136 of the Act,

™ Regarding the amourtof $ . . . 1 dv not olaim a righl to a pricrity,
{Set oul on art allached sheet details to suppart priority claim )
[ B CLAIM OF LESGOR FOR DISCLAIMER OF A LEASE §
That | hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows:
{Give full particulors of the claim, including the calouiations upon which the claim is based.)

71 C SECUREDCLAMOF S, o
Thalin respec! of this debt, 1 hold assets of thedeblorvalued at§ . assecurly, particulars of which are os follows:

(Give full particulars of the securily, including the date on which the security was given and the value al which you assess Ihe securily, and
altach a copy of the securily documents.)

{771 D CLAIM BY FARMER, FISHERMAN OR AQUACULTURISY OF §

Thal | hereby make o ciaim under subsection 81 2(1) of the Act for the unpaid smounl ¢f §
(Atlach a copy of sales agreemen! and delivery receipts )

Haqetof?



U o R o R

(

FORM 31 - Concluded

E. CLAIM BY WAGE EARNER OF § s
That [ hereby inake a claim under subsection 81.3(8) of the Act in the amounl of §,

SOS—

COP

Thal ! hereby make a claim under subsection 81.4(8) of the Act In the amount of §

F.CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLANOF S, . . ..
That | hereby make a claim under subsection 81.5 of the Actin the amount of $

(D ———

That | hereby make a claim undsr subsection 81,6 of the Actin the amountof §___ |

G, CLAIM AGAINST DIRECTORS

(To be completed wher a proposal provides for the compromise of clalms against directors, }
That | hereby make a claim under subsection 50(13) of lhe Act, particutars of which are as follows:
{Give full particulars of the claim, inchiding the calculetions upon whicki the claim is based.)

[J H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM §.

That | hereby make a claim as a customer for net equily as contemplated by section 262 of the Adl, particulars of which are as follows:
(Glve full particulsrs of the claim, including the calculations upon which the claim is based.

5. That, to the hest of my knowledge, e
deblor within the meaning of seclion 4 of the Act, and

s desusgusiolen the above-named creditor ___tsnot __(isfs not)) related 1o the
hasnot (haveMas/have nothas not) dealt with the debtor In a non-arm's-length manner.

8. That the following are the payments Ihat | have received from, and the credits thal | have allowed to, and the transfers al undervalue
within the meaning of subsection 2(1) of the Act thal | have been prvy to or a parly to with the debtor witiin the three months {or, if the credilor
and tha deblor are relaled within the meaning of seclion 4 of the Act or were not deallng with each alher at arm's length, within the 12 tnonths)
immedialely before the date of the inllial bankrupicy 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 hankruptey of an individual.)

L1 Whenever the lrustee reviews the financial siluation of a bankrupl to redstermine whether or not the bankrupt is required to make

payments under seclion 68 of Ihe Act, | request lo be informed, pursuant to paragraph 68(4) of the Acl, of the new fixed amounl or
of the fact that there is no fonger surplus income.

21 Trequest thal a copy of the report filed by the trustee regarding the bankrupl's application for discharge pursuant lo subsection

Datedat  Bridgetown

B st 1 nE athed i)

VARRNENS

170(1) of the Act be sent 1o the above addrass.

his Bt dayof | September

Fo ’ ftt't;if;.;’i(na 11<;i;;l"i';;/égf;nent:;’iné.
Ceeditor 4 314.330.5099

Phone Number:
Fax Number R -
Email Address; _rob@stscapitaleorn

SRR N e paaSed D e afidadls

gty et lmatem g ceied ty (o paymint 1o the secred crecktnr of e debt o the vaus of the trotidy #s aesessed 0 ool ]

Secrey ey - g by le e e, piodd, detsavon of statement of sconnt

Poangal?



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
Innovations 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 USDS$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 Commery,

(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.

In 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 sa that it can continue to be a patient and
supportive creditor of Commaerx.

9781134.1



18% 24%
to Jun 30/17 after Jun 30/17
Start Date Start Date
5-Jan-16 $ 1,000,000.00 § 1,197,395.75 1-lul-17
Interest Earned Interest Earned
5-Feb-16 $  15,000.00 3 23,947.92 1-Aug-17
5-Mar-16 $  15,000.00 $ 23,947.92 1-Sep-17
5-Apr-16 $  15,000.00 3 23,947.92 1-Oct-17
5-May-16 $  15,000.00 $ 23,947.92 1-Nov-17
5-Jun-16 S 15,000.00 5 23,947.92 1-Dec-17
5-Jul-16 $  15,000.00 $ 23,947,92 1-jan-18
5-Aug-16 $  15,000.00 3 23,947.92 1-Feb-18
5-Sep-16 ¢ 15,000.00 4 23,947.92 1-Mar-18
5-Dct-16 $  15,000.00 5 23,947.92 1-Apr-18
5-Nov-16 $  15,000.00 $ 23,947.92 1-May-18§
5-Dec-16 S 15,000.00 $ 23,947.92 1-Jun-18
5-Jan-17 5 17,475.00 [ 29,216.46 1-Jul18
5-Feb-17 S 17,475.00 $ 29,216.46 1-Aug-1%
5-Mar-17 $  17,475.00 § 29,216.46 1-5ep-16
S-Apr-17 $  17,475.00 $ 29,216.46 1-Oct-18
5-May-17 $  17,475.00 3 29,216.46 1-Nov-18
5-Jun-17 s 17,475.00 $ 29,216.46 1-Dec-18
30-Jun-17 $  14,562.50 $ 29,216.46 1-Jan-19
$ 29,216.46 1-Feb-19
$ 29,216.46 1-Mar-19
[ 5,654.80 7-Mar-19
$284,412.50 S 532,029.97
Interest Paid S 4,728.92 BOP inv #203426932 - paid Mar 26/19
22-Jan-16 $ 40.00 ‘ $ 12,340.63 BDP inv #203437987 - paid Mar 26/19
1-Feb-16 $ 12,076.75 S 42,565.31 DS Lawyers paid May 9/19
24-Feb-16 §  14,980.00
29-Mar-16 % 14,980.00
27-Apr-16 $  14,880.00
31-May-16 S 14,980.00
29-Jun-16 $  14,980.00
S 8701675 5 5963486
Total $ 1,197,395.75 $ 1,789,060.58 Total




LOAN AGREEMENT

), 2016 and is made between
COMMERX CORPORATION, an Alberta corporation, as borrower ("Borrower") and FORTITUDE
FINANCIAL INVESTMENTS INC., as lender (""Lender')

S
This Loan Agreement ("Agreement"), dated as of January f

WHEREAS Lender has agreed to provide Borrower with a loan in the amount of ONE
MILLION UNITED STATES BOLLARS (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:

ARTICLE 1
DEFINITIONS

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

1.1 "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 contral 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 [V 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 Rabert E Kulhawy.

1.8 "Indcbteduness” 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 dircctives and orders of any level of any Governmental
Authority.

|

72465873



1.12

1.13

1.14

1.15

1.18

7246587 3

"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 all renewals, extensions, and restatements of, and amendments and
modifications to, any such agreements, documents, and instruments.

"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.

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

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

"Obligors" means Borrower and the Guarantor,

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

"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 |
Strata Lot 53, Unit 703, Strata Plan EPS104, D.L 496, Kamloops Division Yale District

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

"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 secutity 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.

"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

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 (US881,000,000.00) (the "Loan"). The obligations of Borrower under the
Loan will 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.

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. [f 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.

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,

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

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).

Muxlmum 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 tunc 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.

Prepayment. 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 agrec 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.
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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)

(b)

(c)

(d

(e)

)

(g)
(h)

()

)

Lender shall 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 shall 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 all applicable jurisdictions and legal opinions respecting such Security
Agreements as Lender may reasonably require.

There shall 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,

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.

All priority agreements, Personal Property Security Act acknowledgments, comfort
letiers 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,

Lender will 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.

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

An event or circumstance having a Material Adverse Effect will not have occurred,

Lender will 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 counse! to Lender).

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;

Lender will have received, duly executed and in form and substance satisfactory to it:
(i) 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

4
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and ratified where necessary by its respective shareholders or partners, as
applicable;

(ii) 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 will execute and deliver the Loan Documents on behalf of such
Obligor to Lender; and

(ili)  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:

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 full power and authority to
enter into and perform its obligations under the Loan Documents and to carry out the transactions
contemplated hereby and thereby.

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.

Nonegutravention. 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, (¢) 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.

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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Compliance. Borrower has, in all 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.

Litigatign. Except as disclosed to Lender in writing, there are no claims, actions, suits, or
proceedings pending, or to Borrower's knowledge threatened, against any Qbligor.

Tax Returps, Payments and 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.

Financial Condition. All 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
limitation, credit reports.

Diseldsure. 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.

Continuing Nature of Representations and Warranties. Each of the representations and
warranties of Borrower contained in this Agreement shall 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 shall

otherwise have consented in writing (such consent not to be unreasonably withheld or delayed):
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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.

Chanpes in Facls or Circumstances. 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.

Further Assurances. 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.




4.4 Assignment. 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 (o become due thereunder,
and any assignment without such consent shall be void. In this regard, Borrower acknowledges
that L.ender 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 Indempnity. 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 limitation, 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; (¢) 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 shall 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 shall
survive cancellation of the Loan Agreement and repayment of the Obligations.

4.6 Notice of Default. 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 Documents. 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 all 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.

7246587 3
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Botrower will maintain and defend title to all of its property and assets, will maintain,
repair and keep in good working order and condition all of its property and assets and
will continuously carry on and conduct its business in a proper, efficient and businesslike

manner.

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:

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

i) 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 permitied 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;

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

iii) any Indebtedness owing to Lender,

Borrower will 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,

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.

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:



1) following the occurrence of and during the continuance of any event which
constitutes a breach of any provision hereof or an Event of Default; or

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

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

(n) Borrower will not consent to or facilitate a Change of Control other than as consented to
in writing by Lender.

(o>) Borrower will comply with all Laws.

(D) Borrower will not enter into any transactions with its subsidiaries or affiliates for goods
or services unless entered into on commercially reasonable terms,

ARTICLE 5
EVENTS OF DEFAULT

Borrower shall be in default of this Agreement if any one or more of the following events (each an,

“Byents of Delanlt') shall oceur for any reason whatsoever (whether such occurrence shall be voluntary or

involunlary or come about or be affected by operation of law or pursuant to or in compliance with any
Jjudgment, decree, order, rule or regulation of any Governmental Authority) and such event shall remain
uncured for fifteen (15) calendar days after Borrower has received written notice of such default from Lender:
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If there shall occur a default under this Agreement due to a failure to make payment(s) of
principal or interest as provided for herein;

If an Obligor shall fail 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 te which it is a party;

If any statement, representation or warranty in this Agreement or any of the Loan Documents or
in 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;

If any default shall 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
Indebtedness 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 shall not be paid on or before the date specified by such lender for payment,
and the aggregate principal amount of all such Indebtedness is at least $100,000;

If any other creditor of any Obligor takes collection steps against such Obligor or all or a material
part of its assets;
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If final judgment or judgments should be entered against any Obligor for the payment of any
amount of money exceeding $100,000, and the judgment or judgments are not discharged within
30 days afler entry;

Ita Change of Control has occurred;

If an order is made, an effective resolution passed, or a petition is filed for the winding up the
affairs of any Obtligor or if a receiver or liquidator of any Obligor or any part of its assets is
appointed;

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 bankruptey or files a proposal or notice of intention
to file a proposal under the Bankruptcy and Insolvency Act or otherwise acknowledges its
insolvency or if a bankruptcy petition is filed or receiving order is made against any Obligor and
is not being disputed in good faith;

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

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

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

If any provision of any Loan Document for any reason ceases to be 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 be a valid and perfected

6.1
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security interest having a first priority ranking in any of the property purported to be covered by
that 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 UPON THE OCCURRENCE OF AN EVENT OF DEFAULT

Remedies for an Event of Default. On the occurrence of an Event of Default, Lender may
exercise any or all 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 all other Obligations, as defined in the Loan Documents, and all monies advanced to
or for the account of Borrower pursuant to this Agreement and/ot any other of the Loan
Documents, which are then unpaid, and Lender may accelerate payment thereof
notwithstanding any contrary terms of payment stated therein;

() Lender may foreclose or otherwise enforce any and all liens granted to Lender to secure
the payment and performance of the Loan Agreement and the other Obligations;

(c) Lender may set off any and all amounts due by any Obligor against any indebtedness or
obligation of Lender to any Obligor;
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(d) Lender may exercise any and all of Lender's other rights and remedies under any of the
L.oan Documents or applicable law.

Waivers. No waiver by Lender of any Event of Default shall be deemed to be a waiver of any
other then-existing or subsequent Event of Default, No delay or omission by Lender in exercising
any right, power or remedy of Lender under any of the Loan Documents shall 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 shall preclude any other or further exercise thereof, or the exercise of any

other right, remedy or power under the L.oan Documents or otherwise,

Cumulative Rights and Remedies. The rights, remedies and powers provided to Lender in this
Agreement and the Loan Documents shall 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, all 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 shall not
preclude the resort to any other right, remedy or power available to Lender 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
MISCELLANEOUS

Headings. The headings and captions used in any of the Loan Documents are for convenjence
only and shall not be deemed to limit, amplify or modify the terms and conditions of the Loan
Documents or affect the meaning thereof.

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

Number and Gender of Words. For the purposes of this Agreement, the singular shall be
deemed to include the plural, and the neuter shall be deemed to include the masculine and the
feminine as the context may require,

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 must be in
writing to be effective and shall be 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 certified mail of the United States, return
receipt requested. The address of each party for the purposes hereof is as follows:

BORROWLR: [Insert address]

Fortitude Financial Investments Inc.
4 Robert Specks Parkway Suite 1500

B}
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Canada

Form and Number of Documents. Each agreement, document, instrument or other writing to
be furnished to Lender under any provision of this Agreement must be in form and substance and
in such number of counterparts as may be satisfactory to Lender.

Survival. All covenants, agreements, undertakings, representations and warranties made in any
of the Loan Documents shall survive all closings under the Loan Documents.

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 shall be brought
and adjudicated only in Alberta, and each Obligor waives and agrees nol to assert by way of
motion, as a defence or otherwise at any such Suil, 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.

Attorneys' 'ees. [ any atiorney is engaged by Lender to enforce or defend any provision of this
Agreement, any of the other Loan Documents or as a consequence of any Event of Default, with
or without the filing of any legal action or proceeding, and including, without limitation, any fees
and expenses incurred in any bankruptcy proceeding or in connection with any appeal of a lower
court decision, then Borrower shall immediately pay to Lender, upon demand, the amount of all
attorneys’ fees and expenses and all costs incurred by Lender in connection therewith. In the
event of legal proceedings, court costs and attorneys' fees shall be set by the court and shall be
included in any judgment obtained by Lender.

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

layalid Provisions. If any covenant, term or condition of any of the Loan Documents is held to

be illegal, invalid or unenforceable under any present or future Laws effective during the term
thereof, such covenant, term or condition shall be fully severable; such Loan Document shall be
construed and enforced as if such illegal, invalid or unenforceable covenant, term or condition
had never comprised a part thereof; and the remaining covenants, terms and conditions in such
Loan Document shall remain in full force and effect and shall not be affected by the illegal,
invalid or unenforceable covenant, term or condition or by its severance therefrom.

Entivety and Amendments. 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 all prior agreements and understandings, if any, relating to the subject matter
hereof, and may be 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 terins hereof.

Joint and Several Liability. If Borrower consists of more than one natural persons and/or
entitics, the liability of each of them for Borrower's obligations under this Agreement and the
L.oan Documents shall be joint and several,




7.13

7.14

7.15

7.16

7.17

Multiple Counterparts. This Agreement may be executed in counterparts, each of which
constitutes an original and all of which constitute, collectively, one agreement; but in making
proof of this Agreement, it shall not be necessary for Borrower or Lender to produce or account
for more than one (1) such counterpart.

Lender and their respective suiccessors and assigns; provided that Borrower may not, 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 will not release Borrower
from its obligations under the L.oan Documents. No term or provision of this Agreement shall
inure 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 shall 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.

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

No Third Parties Benefited. No person other than Lender and Borrower and their permitted
successors and assigns shall have any right of action under any of the Loan Documents.

Actipns. Borrower agrees that Lender, in exercising the rights, duties or liabilities 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 shall
immediately reimburse Lender upon demand for all such expenses so incurred or paid by lL.ender,

including, without limitation, attorneys' fees and expenses and court costs

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURES APPEAR ON THE
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IN WITNESS WHEREOF, Borrower and Lender have duly executed this Agreement as of the day
and year first above written,

BORROWER:

COMMERX CORPORATION

ANPIS S

By
[SIGNATURES CONTINUE ON THE FOLLOWING PAG E)

72465873



[SIGNATURES CONTINUED FROM THE PREVIOUS PAGE]
LENDER;
FORTITUDE FINANCIAL INVESTMENTS INC,

By:
Name:

Title:

15
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Execution Version

SETTLEMENT AGREEMENT

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

BETWEEN;:

ROBERT E. KULHAWY
("Kulbawy")

~ and -

COMMERX CORPORATION
("Commerx")

- and -

FORTITUDE FINANCIAL INVESTMENTS INC,
("Fortitude")

- and ~

5TS CAPITAL PARTHNERS INC,
(USTSN)

- and ~

COMMERX HOLDINGS LLC
("LO(I!S")

WHEREAS:

A. Commerx and Fortitude are partics to a loan agreement dated as of January 5, 2016 (the "Loan
Agreement"), pursuant to which Commerx is currently indebted to Fortitude in the apgregate
amount of USD§1,148,380.51, representing the principal amount borrowed by Commerx and the
unpaid interest thereon as at the date hereof (the "Loan");

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

Agreement;

. Commerx and STS are partics 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-Exelusive Retainer
Agreement”), whereby STS agreed, on a non-exclusive basis, to provide investment banking and
other services o Commerx, including services relating to the sale of a portion of the shares of
Commerx or a refinancing, capitalization, recapitalization, restructuring transaction or other similar

transaciion or transactions:
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D.

E.

.

Commerx and STS are partics to a specific transaction fee agreement dated on or about July 29,
2016, a copy of which is attached as Schedule B (the "Exclusive Retainer Agreement™) whercby
STS agreed, on an exclusive basis, to provide investment banking and other services to Commerx
including services relating to the sale of Commerx;

in connection with the services provided by STS under the Non-Exclusive Retainer Agreement,
Kulhawy and Commerx have entered into a stock purchase agreement dated as of the date hereof
(the "Stock Purchase Agreement”) wilh Lotus, whereby Lotus has agreed, among other things,
to: (a) purchase 51% of the Class "A" voting shares in (he capital of Commerx ("Class "A"
Shares") from Kulhawy for USD$2,000,000; (b) extend a USDE3,000,000 warking line of credit
to Commerx; and (c) invest additional cquity into Commerx (collectively, the "Lotus
Transaction");

in connection with the Lotus Transaction, Lotus has requested that Fortitude convert all pringipal
and acerued interest payable under the Loan Agreement (the "Fortitude Loan Conversion"y into
redeemable non-voting preferred shares of Commerx;

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 shall guaranice Commerx's
obligations in respect of the redemption of the shares to be issued to Fortitude pursuant to the
Fortitude Loan Conversion;

Commerx and 8TS have agreed 1o certain amendments of the terms and conditions of the Non-
Exclusive 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 8TS have agreed to certain amendments of the terms and conditions of the Exclusive
Retainer Agreerment; and

STS has requested that Kulhawy execute and deliver a personal guarantee in favour of STS (the
'STS Guarantee") pursuant to which Kulhawy shall guarantee to STS full and prompt payment of
all cash fees payable by Commerx pursuant to the Non-Exclusive Retainer Agreement.

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

Fortitude Matters

I

WSLEGALWSTOS 00O 7253578 vE

In connection with the Fortitude Loan Conversion, on the date hereof Commerx and Fortitude shall
exccute and deliver the debt conversion agreement in the form attached hereto as Schedule C (the
"Debt Conversion Agreement"), pursuant to which Commerx shall jssuc 1,148,381 Class "F"
Preferred Shares (the "Fortitude Class "F" Shares") in the capital of Commerx to Fortitude in
full and final settlement of all amounts outstanding under the Loan Agreement,

As soon as reasonably practicable following closing of the Lotus Transaction, and in any event not
fater than January 31, 2017, Commerx shall hold a special meeting of its sharcholders for the
purpose of, among other things, amending the articles of incorporation of Commerx to change the
rights, privileges, restrictions and conditions attached to the Class "A" Sharcs, the Class “B" Shares,
the Class "C" Shares, the Class "D" Shares, the Class "B Preferred Shares, the Class "I Preferred
Shares and the Class "G" Preferred Shares of Conunerx 1o those set forth in Schedule D hereto,



Immediately following the approval ol the amendment (o the articles of incorporation (the
"Amended Articles”) by the Commerx sharcholders, Commerx shall cause to be filed the amendud
articles of incorporation with the Alberta Corporate Regisiry,

For a period commeneing effective as of the date hereof until the earlier of: (i) the Tiling of the
Amended Articles with the Alberia Corporate Registry; and (i) January 31, 2017; Fortilude agrees
that it shall not issue a redemption notice to Commerx in respect of the Fortitude Class "F* Shares,

Commerx, Fortitude and Lotus hereby agree and acknowledge that, on Junc 30, 2017 (the
"Redemption Date"), Commerx shall, and Lotus shall cause Commerx to, redeem the Fortitude
Class "F" Shargs in their entirety by paying to Fortitude the aggregate redemption amount plus all
accrued and unpaid dividends payable in connection therewith. In addition to the foregoing,
Commerx shall have the right, at its sole discretion, to redeem all or any portion of the Fortitude
Class "F" Shares prior to the Redemption Date by paying to Fortitude the redemption amount in
respect of the shares it wishes to redeem plus all accrued and unpaid dividends payable in
conneetion therewith. Lotus and Commerx hereby acknowledge and agree that in the event (hat
Commerx does not redeem the Fortitude Class "F" Shares in their entirety on or before the
Redemption Date, the cumulative dividend rale applicable to any such unredeemed shares shall
inerease from 6.0% per annum 0 24.0% per annum until such shares are redeemed by Commerx,
as prescribed in the share terms applicable to the Class "F" Preferred Shares upon filing of the
Amended Articles.

As acondition to Fortitude's agreement to enter into the Debt Conversion Agreement, Kulhawy has
agreed (0 exccute and deliver to Fortitude, on the date hereof, the guarantee in the form attached
hercto as Schedule k£ (the "Fortifude Guarantee"), pursuant to which Kulhawy shall guarantee to
Fortitude payment of all amounts payable in connection with the redemption of the Fortitude Class
"F" Shares (the "Fortitude Guaranteed 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,

STS Matters

6.
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The Non-Exclusive Retainer Agreement provides, among other things, that in the event of a
successful transaction for which STS is responsible, Commerx shall issue to STS warrants (the
“Broker Warrants") (o purchase Class "A” Shares. Notwithstanding such provision of the Non-
Exclusive Retainer Agreement, Commerx, STS and Kulhawy hereby agree that Commerx's
obligation to issue the Broker Warrants under the Non-Exclusive Retainer Agreement shall be
satisfied by the sale to STS, for nominal consideration, of 600,000 of Kulhawy'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
that Commerx shall be irrevocably released and discharged from its obligation to issue the Broker
Warrants to 8TS under the Non-Exclusive Retainer Agreement,

STS, Commerx, Kulhawy and Lotus hereby agree and acknowledge that, as of the date hercof, STS
has eamed, und shall be entitled to receive from Commerx, an aggregate fee in the amount of
LUSD$385.500 (the "STS Fee") in connection with services performed under the Non-Exclusive

Retainer Agreement.

STS, Commerx, Kulhawy and Lotus hereby agree and acknowledge that Kulhawy shall be
responsible for satisfying (a) USD$100,000 of the STS Fee (the "Kuthawy Proceeds Fee") from
the proceeds that Kulhawy receives from the sale of his Class "A™ Shares to Lotus pursuant to the



terms, including Section 2.2(a), of (he Stock Purchase Agreement; and (b) an additional (ec of
USI>$22,500 in cormection with the salary carmed Rulhawy during the three year period following
the date hereof (the "Kulhawy Salary Fee").

In connection with the closing of the Lotus Transaction, Commers licreby directs thal
USDS$142,750 of the USD$1,200,000 amount payable by Lotus to Commerx on the date hereof
pursuant to the lerms of the Stock Purchase Agreement be delivered to STS in satisfaction of a
portion of the STS Fee,

In connection with the payment of the deferred payment amount of USDE770,000 (the "Commierx
Deferred Payment Amount") which is to be paid by Lotus to Commersx pursuant to the Stock
Purchase Agreement by no later than January 31, 2017, Commorx hereby directs Lotus to deliver:
(a) USD3 142,750 of the Commerx Deferred Payment Amount to STS in salisfaction of a portion
of the STS Fee; and (b) CAD$98,000, plus GST, il applicable, to Burnet, Duckworth & Paimer
LLP ("BDP") (subject to Commerx's review and approval of the invoices issued by BDP in
connection with such amount) in satisfaction of legal fees incurred by Fortitude in connection with
the transactions contemplated herein.

In connection with the payment of the deferred payment amount of USDS$500,000 (the "Kulhawy
Deferred Payment Amount") which is to be paid by Lotus to Kulhawy pursuant to the Stock
Purchase Agreement by no later than January 31, 2017, Kulhawy hereby direets Lotus to deliver
USD$100,000 of the Kulhawy Deferred Payment Amount to STS in satisfaction of the Kuthawy
Proceeds Fee,

In satisfaction of the Kulhawy Salary Fee, Kulhawy hereby directs Commerx to deliver to STS an
amount equal to USD$7,500 of Kulhawy's annual salary per year for each of the three years
following the date hereof which amounts shall be paid by Commerx ta STS on the date which is
thirty days following the anniversary of the date upon which Kulhawy and Commerx execute a
written employment agreement; provided, however, that if Kulhawy ccases to be employed by
Commerx as at any such anniversary date, no such fee shall be payable to STS by Kulhawy or

Commerx.

Upon receipt by STS of the payments provided for in Sections 9, 10 and 11, above, STS hersby
agrees and acknowledges that the $TS Fee shall have been paid in full and Commerx and Kulhawy
shall be released and discharged of any further obligations arising in connection with the STS Fee
and the Non-Exclusive Retainer Agreement other than those obligations and liabilities that survive
the termination of the Non-Exclusive Retainer Agreement pursuant (o its lerms.

As a condition to STS agreeing (o receive the STS Fee in multiple tranches, as described above, on
the date hereof, Kuthawy shall exccute and deliver the guarantee in the form attached hercto as
Schedule G (the "STS Guarantee"), pursuant to which Kulhawy shall guarantee to STS payment
of Commerx’s portion of the STS Fee, being USD$285,500 (the "STS Guaranteed Amount™), in
the event that Lotus has advanced the prescribed funds to Commerx as provided in Section 2.3(a)
and Section 2.3(c)(ii) of the Stock Purchase Agreement, and Commerx defaults on its obligation
use a portion of such funds to pay and satisfy its portion of the STS Fee.

IT () Lotus Mails to comply with its obligation 1o pay to Kulhawy the amount of USDS 1,500,000
(the "Subsequent Payment") on or before November 30, 2018 in respect of the purchase of
Kulhawy's shares as provided for in the Stock Purchase Agreement (a "Lotus Default"); and (b)
the Lotus Default does not arise out of, in connection with, as a result of or is not attributable to
any claim by Lotus in respect of any act or omission of or by Kulhawy or any breach of any
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representation, warranty or covenant by Kulhawy ol the terms of the Stock Purchase Agreement,
including any set off or attempted set ofT by Lotus of the Subsequent Payment against any amounts
owing by Kulhawy o Lotus therunder, then STS hereby grants to Kulhawy the option (the
“Repurchase Qption") to purchase from STS for an aggregate purchuse price of USD$10.00 up to
150,000 Class "A" Shares from STS. The number of Class "A" Shares which shall be subject to
the Repurchase Option shall be equal to the product of (x) the amount of the Lotus Default, divided
by (y) USDS$1,500,000, multiplied by (2) 150,000 (the product of such calculation, the
“Repurchased Shares"). Kulhawy shall have the right, acting in his sole discretion, (o exercise
the Repurchase Option immediately following the expiration of a period of thirty (30) days
following a Lotus Default. 1f at any time following the transfer of the Repurchased Shares from
STS to Kulhawy pursuant to the Repurchase Option, Lotus pays all or any part of the cutstanding
balance of the Subsequent Payment, Kulhawy shall sell back to STS, lor USD$10.00, all, or such
portion of, the Repurchased Shares on a pro rata basis subject to the amount of he Subsequent
Payment which has been satisfied by Lotus.

Kidhawy Security and Savisfaction and Extinguishment of Kulhawy’s Chligations

16. As seeurity for the Fortitude Guaranteed Amount and the STS Guaranteed Amount, Kulhawy
hereby grants the following security (the "Seeurity"):

(a) a pledge to Fortitude of all Class "A” Shares held by Kulhuwy in accordance with the share
pledge agreement in the form attached hereto as Schedule 1;

(b) a pledge to STS of all Class "A" Shares held by Kulhawy in accordance with the share
pledge agreement in the form attached hercto as Schedule 1

() concurrently herewith, Kulhawy shall deliver to Newterra Ltd, ("Mewterra”) a request (the
“Request”) that Newterra deliver to BDP, ¢/o Michacl Martin, those share certificates of
Newterra (the "Newterra Share Certilicates") representing those shares of Newterra
which arc registered in Kulhawy's name, or the name of any entitics owned or controlled
by Kulhawy (the "Newterra Shares™). In the event that (a) Kulhawy has not delivered the
Request by December 31, 2016; or (b) if’ the Newterra Share Certificates have not been
delivered to BDP within 90 days following the date of the Request, BDP shall be entitled
to communicate directly with Newterra on behalt of Kulhawy and Kulhawy hereby
authorizes and directs BDP to lake any sleps required to oblain the Newterra Share
Certificates. Upon receipt of the Newterra Share Cerlificates, BDP shall hold such
certificates in trust until the Fortitude Guaranteed Amount and the STS Guaranteed
Amount have been satisfied in full either by Commerx or by Kulhawy pursuant to the
Fortitude Guarantee and/or the STS Guarantee;

(d) prior to the date hereof, Kuthawy shall have delivered a direction 1o Newterra requesting,
among other things, that any amounts which are payable to Kulhawy in connection with
the sale of Kulhawy's shares 1o Newterra be delivered to BDP, ¢/o Michael Martin;

(e) an assignment of receivables in favour of Fortitude in respect of any amounts that are due
and payable to Kulhawy in respeet of the future sale of the sale of the Newterra Shares, in

the form attached hereto as Schedule J;

(n an assignmentl of receivables in favour of STS in respect of any amounts that are due and
payable to Kulhawy in respect of the future sale of the sale of the Newterra Shares, in the
form attached hereto as Schedule K;
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(2 a direction from Kulhawy to Commerx, in the form altached hercto as Schedule L,
providing that, until the Fortitude Guaranteed Amount and the STS Guaranteed Amount
have been paid and satisfied in full, any dividends payable to Kulhawy from Commerx
shall be delivered to BDP, in trust, to be used ta satisfy the Fortitude Guaranteed Amount
and the STS Guaranteed Amount;

(h) a direction from Kulhawy to Commerx, in the form attached hereto as Schedule M,
providing that, until the Fortitude Guaranteed Amount and the STS Guaranteed Amount
have been paid and satisfied in full, any amounts payable to Kulhawy in respeet of salary
or bonuses to the extent that Kulhawy’s quarterly aggregate sélary and bonus from
Commerx exceeds USD$75,000 on g quarterly basis, shall be delivered to BDP, in trust, lo
be used to satisfy the Fortitude Guaranteed Amount and the STS Guaranteed Amount: and

(N a dircetion from Kulhawy to Lotus, in the form attached heroto as Schedule N, providing
that the Subsequent Payment shall be delivered to BDP, in trust, to be used to satisfy the
Fortitude Guaranteed Amount and the ST'S Guaraniced Amount,

17. In the event that cash amounts are delivered 1o BDP in connection with the Security, Fortitude and
STS agree and acknowledge that such amounts received by BDP shall only be used to satisfy the
STS Guaranteed Amount and the Fortitude Guaranteed Amount, and for no other purpose
whatsoever, and such amaunts shall be applied as follows:

(a) first, STS, Fortitude and Kulhawy shall jointly direct BDP that cash amounts recsived by
BOP be delivered 1o 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
Guaranteed Amoun( has been paid in full; and

(b) second, TS, Tortitude and Kulhawy shall jointly direct BDP that cash amounts received
by BDP be delivered to Fortitude in consideration of the purchase, by Kulhawy, of
Fortitude Class "I Shares for the redemption amount, plus accrued and unpaid dividends
inrespect of such shares as of the date of purchase by Kuthawy. Any such share purchases
shall be completed at the end of each month during the period commencing on the date
hereof until such time as the Fortitude Guaranteed Amount is paid and satisfied in full and
Fortitude hereby agrees to execute and deliver any and all documents and instruments as
may be reasonably required in order to evidence and complete such transfer of shares 1o
Kulhawy.

BDP shall only release cash amounts delivered to BDP in connection with the Security in
accordance with a joint written direction duly executed by STS, Fortitude and Kulhawy,

18, I Kulhawy and Fortitude concurrently own any Class "F" Preferred Shares in the capital of
Commerx ("Class "F" Shares”), then Commerx hereby agrees that it shall not cause the
redemption or repurchase of any Class "F" Shares held by Kulhawy until either: (i) all Class “F"
Shares held by Fortitude have been redeemed or repurchased by Commerx 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 nolice in respect of any Class "F* Shares held thereby until Fortitude no longer owns

any Clasgs """ Shares.

19. Itisagreed and acknowledged by Kulhawy, Fortitude and STS that the Newterra Share Certificates
are being delivered to BDP to be held in trust pending a potential sale of the Newterra Shares,
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20.

Noftives

22.

whether by Kulhawy individually or in connection with a sale of Newterra shares by Kulhawy in
conjunction with other Newterra shareholders (a "Newterra Sale"). By no later than ten days prior
to the consummation of a Newterra Sale, $TS, Fortitude and Kuthawy shall jointly direct BDP 10
deliver the Newterra Share Certificates to counsel for the purchaser of the Newterra Shares, in arder
that the sale of the Newterra Shares can be completed.

If: (a) Commerx defaults on its obligations to redecm 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 full;
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
acerued and unpaid dividends, in respeet of such shares and which amounts are fully paid and
satisfied by Kulhawy, and Fortitude hereby agrees to exccute and deliver any and all documents
and instruments as may be reasonably required in order to evidence and complete such transter of

shares to Kulhawy,

Upon the satisfaction, in full, of the Fortitude Guaranteed Amounl and the STS Guaranteed
Amount, it is agreed and acknowledged by Fortitude and STS that: (a) Kulhawy, STS and Fortitude
shall jointly direct BDP to release to Kulhawy, or his nomince, all cash and other trust property,
including 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 shall Jointly direct
Commerx, 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 BDP to satisfy the Fortitude Guaranteed
Amount and the STS Guaranteed Amount shall be automatically terminated and of no further force

or effect,

Any 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 shall 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
notice, consent, waiver, direction or other communication aforesaid shall, if hand delivered or
delivered by facsimile fransmission, or email, be deemed to have been given and received on the
date on which it was hand delivered or delivered by facsimile transmission or email to the address
provided herein (if 8 Business Day and, if not, the next succeeding Business Day) and il sent by
registered mail be deemed to have been given and received on the third Business Day at the point
of delivery following the date on which it was so sent.

The address for service for Kuthawy is;
Robert Kulhawy

4428 Manilla Road SE

Calgary, AB T2G 4B7

Facsimile; (403)398-0755
Email: robert.kulhawy@ecommerx.com
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24, The address for service for Commery is;

Commerx Corporation
4428 Manilla Road SE
Calgary, AB T2G 4B7

Attention; President

Facsimile: (403) 398-0755

Email: rabert.kulhawy@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 Follows
Facsimile:
Email; rob@stseaplital.com

26, The address for service for 8TS is:

8TS Capital Partners Inc,
STS8 Corporate Centre
Suite 9, Haggatt Hall

St. Michael, Barbados

Atlention: Rob Follows

Facsimile;

Email: rob@stscapital.com
27. The address for service for Lotus is:

Commerx Holdings LLC

c/o Lotus Innovations Fund [1, L.P,
5151 California Avenue, Suite 250
lrvine, CA 92617

Attention: Christian Mack
Facsimile:
Email: christian@lotus-innovations.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 shall be effective for all purposes of
this Agreement,

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

Bennett Jones LLP
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4500, 835 - 2nd Street S.W,
Calgary, Alborta T2P 4K7

Attention: Kristos latridis
Facsimile: (403) 265-7219
Email: iatridisk@bennettjones,com

General

30,

at,

32,

33

34,

3s,

36.

37

38,

The parties hereto each covenant and agree that if, at any time afier the execution of this Agreement,
any of the parties hereto shall reasonably consider and be advised that any further actions,
assignments or assurances are necessary or desirable to carry out the intent and accomplish the
purposes of this Agreement, according to its terms, all the other parties will take such actions,
execute and make all such assignments and assurances and do all things necessary or desireable o
carry out the intent and accamplish the purposes of this Agreement or otherwise consummate the
transactions contemplated by this Agreement according (o its terms.

No party hereto shall assign this Agreement, in whole or in part, 10 any other party without the prior
written consent of all of the parties hereto.

This Agreement shall be binding upon and enure to the benefit of the parties hereto and their
respeciive successors and permitted assigns, as the case may be. Nothing herein, express or
implied, 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 by reason
of this Agreement,

This Agreement and the Schedules referred to herein constitute the entire agreement between the
partics hercto and, except as otherwise stipulated hercin, 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,

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

Each of the provisions contained in this Agreement is distinet and severable and a declaration of
invalidity or unenforceability of any such provision or part thereof by a court of competent
jurisdiction shall not affect the validity or enforceability of any other provision hereof;

This Agreement shall be governed by and construed in aceordance with the laws of the Province
of Alberta and the federal laws of Canada applicable therein.

The parties hereto shall, from and afier the date hereof, do all such further acts and things and
execule and deliver such further instruments, documents, matters, papers and asstrances as inay be
reasonably requested by the other parties hereto to more effectually carry out the true intent and
meaning of this Agreement.

This Agreement may be executed in any number of counterparts and by different partics on separate
counterparts, ¢ach of which, when executed and delivered, shall constitute an original and all of
which, when taken together, shall constitute one and the same agreement. Delivery of an executed
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counterpart of this Agreement by faesimile transmission or in portable document format shall
constitute delivery of an executed counterpart of this Agreement.

[Remainder of this page hay been intentionally teft blank)
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IN WITNESS WHEREOQOP, the parties hereto have duly executed this Agreement as of the date first
written above,

. CORPORATION

a o AN

COMME]

Per: \

Name:
Title:

FORTITUDE FINANCIAL INVESTMENTS INC,

Per;
Name:
Title:

5TS CAPITAL PARTNERS INC,

Per:
Name:
Title:

COMMERX HOLDINGS LLC

Per:
Name:
Title:

Lo SO

WITNESS ' ROBERT E, KULHAWY

Stgaature Poge  Settlement Agreement



IN WITNESS WHEREOF, the parties herelo have duly execoled this Agreement as of the date first

writien abxove

COMMERKX CORPORATION

Per.

Mame:
Fle:

FORTITUDE FINANCIAL INVESTMENTS INC,

Pey:
Nunwl LoRoli Kol ISTRR Y
Vithe: ¢l 27207 A

STHCAPITAL PARUNERS INC,

P e Paw Faxt
Nume  pgeoyBins Fox
Fith: Conlracts Manager

COMMERX HOLDINGS LLC

ere
Nank
fale,

ROBERT E. KULBAWY

Yeenatees Poge Sedtlemeas dgreament



IN WITNESS WHEREOT, the parties hereto have duly exccuted this Agreement as of the date first
wrillen above,

COMMERX CORPORATION

Per:
Name:
Title;

FORTITUDE FINANCIAL INVESTMENTS INC.

Per;
Name:
Title:

STS CAPITAL PARTNERS INC,

Per:

Name:

Title:

COMMERX HOLDINGS LLC
(uhp onis

Per: St (AT a8

Name:  philip Jones
Fitle:  wanaging pirectar

WITNESS ROBERT E. KULHAWY

Signature Puge  Settlement Agreement



District of: Alberta

Division No. 02 - Calgary
Court No. 25-2483059
Estate No, 252483089

FORM 36
Proxy
(Subsection 102(2) and paragraphs 51(1)(e) and 66.15(3)(h) 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, of | Bridgetown BB ... acreditor in the above ma tter, hereby
appomt Chaﬁottey . o Of o Saskdtoon SK . to be
my proxyholder in the above matter except as fo the recelpt ofd:wdends N \,W,,iﬁh, (WIth o w&thout)

power to appoint another proxyholder in his or her place,

s .. !"ﬁr
”’}7«”f this_Sth _ dayof September | 2019

Datedat — Bridgetown .,

Witess 2~ <7 Individual Creditor
:X’twn‘*‘g;r KUY TS Fortltudeflnanmal fnveetments Inc.
Witness "Pregident Name of Corporate Creditor

Fo rtiuele Cyvnenciol Investneds Inc,- . :
/ kw,_w
Name and Title of ngnlng Officer
Rob Follows, Director

Return To;

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
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From: Chris Simard [SimardC@bennettjones.com)

Sent: Wednesday, September 11, 2019 3:35 PM

To: Ryan Algar

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 lones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
T. 403 298 4485 | F. 403 26% 7219
E. simarde@benrigttiones.com

sszx‘gﬁimﬁﬁ 5‘@%}?%
Al LY ;%f
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District of: Alberta

Division Na. 02 - Calgary
Court No, 25-2483059
Estate No, 26-2483059

FORM 77
Notice of Disallowance of Claim, Right to Priority or Security or Notice of Valuation of Claim
(Subsection 135(3) of the Acl)

Inthe malter of the proposal of
Cornmarx Gorporation
of the City of Calgary, In the Province of Atberta

Fortitude Financial Investments Inc.
c/o Bumet, Duckworth & Palmer LLP
2400, 525 8h 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 Bankruptoy
and Insolvency Act (the "Act”), for the following reasons:

Your claim Is disallowed In its entirety. As at March 7, 2018, 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 fo 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 Setilement Agresment 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 he
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 fo
rank or your securlty 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 ather period that the court may, on application made within the same 30-day periad, aliow,



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

Hardie & Kelly Inc. - Licensed Insolvency Trustee

Wﬁ [==>

110, 5800 2nd Strael SW
Calgary AB T2H 0H2
Phane: (403) 777-9999  Fax: (403) 640-0591
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District of: Alberla
Division No. 02 - Calgary
Court No, 25-2483059
Eslate No. 25-2483059

FORM 77
Notice of Disallowance of Claim, Right lo Priority or Security or Notice of Valuation of Claim
(Subsection 135(3) of the Act)

In the matler of the proposal of
Commerx Corporation
of the City of Calgary, in the Province of Alberta

Fortitude Financial Investmens Inc,
cfo Burnet, Duckworth & Palmer LLP
2400, 525 8b Avenue SW

Calgary, AB T2P 1G1

Take notice that:

As truslee (the "Trustee”) acting in the matler 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 1o pay (o 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 equily claimants.

You have provided no explanation of the legal basis on which the Setilement Agreement ought to be "unwound” and your
claim that the January 5, 2016 Loan Agreement and the Settlement Agresment 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 inlerest 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 lo 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 uneamed transaction fees paid by Commerx
to STS Capital Partners Inc. against any amounts owed by Commerx to Fortitude Financial Investments Inc.

And further take nolice 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 vair rlaimy v eay appeal to the court within the 30-rdav aarine aftor the daw an wihisk
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