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FACTORING AGREEMENT entered into in the City of ...........cccoeevrennnnne , Province of .......cceeevieenennn,
(insert name of province), Canada.

BETWEEN: VI ..eicneccnnnns (name of individual), ............................ (occupation), domiciled and
residing at ......cccccceeveiieneenns (insert civic number and street name), in the City of
............................ (insert name of city), Province of .............ccc.c....... (insert name of
DFOVINCE), cuvveeeeveaeaenerraannnn (postal code); ¢
OR
V2 vvrennnnnenennnaenne (corporate or business
pursuant to the ........ccceeeeeeennnns Act (name

incorporated), having its principal place of
number and street name), in the City ofy................5
............................ (insert name of provi

OR
|7 T n duly incorporated
pursuant to the .a,......} er Which the corporation was

.............. (insert civic number
name of city), Province of
(postal code), represented by

.................. (title of representative),

incorporated), having its
e

corporated), having,its head“@muégistered office at ............ccoeeeueennen. (insert civic number
d street name), injthe City of ........cccoeevvrnnnnnnn. (insert name of city), Province of
.......................... j na#e of province), ............ccccceuennn... (postal code), and duly
registered under wumbets. ................. [ ) in accordance With ..........ccceccevvennnnnns (insert
name of st ant to which the entity is registered), represented DY ........cccceeevveennnnns

ereof as he(she) so declares [or as indicated in the resolution of the [sole
of directors]];

HEREINAFTER REFERRED TO AS “MERCHANT”;

.NA ' D B S R, (identification of FACTOR);

MERCHANT FACTOR
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HEREINAFTER REFERRED TO AS “FACTOR?”;

HEREINAFTER COLLECTIVELY REFERRED TO AS THE “PARTIES”.

RECITALS [WITNESSETH]

THE PARTIES MAKE THE FOLLOWINGIRE EN IONS:

MERCHANT operates a .............ooideenes h& (description offthe actiy of the

company) which, in the course of its activities, sells products and serviges to itsjelientele;

MERCHANT, in order to financg its activities, requires working\capital credit;

FACTOR is engagedfin th nes§ of granting working dit to manufacturing
businesses in exc@ng th i ent of custom nts|generated by the latter;

MERCHAN Ssigits customer ai nt ACTOR which agrees in exchange
to grant work it to MERCIﬁNT;
The PART 0 set out in w Nrms of their agreement regarding such
purp
It is inteftt of the PARTI t reement be construed as a contract by mutual
agreem

OW THEREFORE,

E PéRTIES AGREE AS FOLLOWS:

0.00
0.01

erwise indicated, capitalized words and expressions appearing in the Agreement
erpreted or construed as follows:

Activities

MERCHANT FACTOR
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MEANS .vveeeereeeereeeerereieeaans (identify business sector) of MERCHANT;
0.01.02 Agreement

means this agreement including its recitals and schedules, any related or ancillary agreement
or document identified therein, as well as any amendment made thereto from time to time
by the PARTIES in compliance with Section 12.05; the terms “herein”, “hercof”, “hereto”,
“herewith”, “hereunder”, “hereby” and other similar term en used in the Agreement
shall generally refer to the agreement as a whole rather thanlto a spécific part thereof, u

otherwise indicated in the text;
0.01.03 Approved Customer Accoudit Q
means a Customer Account: \

(a) which, along with all other Cust
Limit set for such Debtor, o i
provisions hereof; and

er Accounts of a Debtor, is within the Authorized
proved by FACTOR in nce with the

L 4

has complied wi obligations regarding
r services; and

dule 0.01.21 of;
4

01. ¢ of MERCHANT \
mea , a director, a shdi r or an employee of MERCHANT;

"

0.01 Authorized Limi
eans the maximum amou overdue Customer Accounts allowed to a Debtor which
CTOR undertakes to purc rsuant hereto and which FACTOR may establish from
e to time at its sol iscret‘on. If no such limit has been established by FACTOR, there is
o authorized linaig;

ns any misrepresentation, inaccuracy, error, omission, non-compliance, infringement,
ilure, claim or other circumstance relating to a representation, warranty, covenant,
obligation or other provision of the Agreement leading to:

MERCHANT FACTOR
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(a) any infringement of the Agreement; or

(b) any claim by any Person or other occurrence or circumstance which (i) is inconsistent
with a covenant, obligation or other provision of the Agreement and (ii) causes
damage to such Person;

0.01.08 Buyback ¢

means the obligation of MERCHANT to proceed wit
at FACTOR’s request, as provided in Subsection 9.

0.01.09 Change in Control
means, in relation to any PARTY to the Agreeme hose legal statusffs that o usiness

corporation, any one of the following events:

ack’of a Customer Aeeount,
the"Agreement;

erson or entity of sedurities of such a corporation

the direct or indirect acquisitio
(50%) of the corporation’s V(ﬁng rights;

representing more than FIFT, E

he r disposition o

(a) an agreem$t
corporation’s assets;

(d) areorgan on ofiSuch corporatio’le di a ignment of a PARTY’s rights in

the Ag @ a related Pers
(e) ch a corporationy
1) approval by the sh uch a corporation of a plan for its complete

51 ation;

tion

known to the receiving PARTY before the date on which it is received;

information known by the public or available to the public before the date on which it
is received;

MERCHANT FACTOR



FACTORING AGREEMENT Page 13 of 54

(b) information which becomes known by or available to the public after the date on
which it is received and which does not result from a breach of confidentiality on the
part of the receiving PARTY;

(c) information received at any time by a Person not bound to one of the PARTIES by an
undertaking of confidentiality with regard to such information;

for the purpose for which it has begén p closed or any o 0

(d) information independently produced by the receivinglPARTY ¢

(e) personal information provided by an individ s information is being used

usly
permitted by Law;

0.01.11 Customer Account

means any account receivable by pursuant to an Agreem ed into by a
Debtor and MERCHANT for supply of goods, material, §ervices or any combination
thereof; 2

0.01.12 \
means a Perso M HANT s?p\ matgrial or services;

0.01.13 \

mea

(a) thease of a sales con delivery of goods or material, the delivery of
g or material to th€ Debtor or to the agent of the Debtor, as specified in Sections
1717 and following o ode of Quebec;

contract for delivery of goods or material and for services, the
be it the delivery of goods or material or the performance of
d for in the contract;

eans to create or grant an encumbrance and encumbrance means a legal cause
reference, a dismemberment of ownership rights, an ownership modality, a restriction
e right to sell or a security interest;

MERCHANT FACTOR
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0.01.15 Event of Default
refers to any of the following events:
if a PARTY fails to make any of the payments (of principal or interest) according to the

timetable set and if it fails to cure such default within ................... [ ) days following
receipt of notice to such effect;

(b) if a PARTY, in its interim or annualgfinan
capital having a ratio of at least 1:1;

ts, does not sh ki

(a) if any of the security mentioned in the Agreement (is redu % value, forfeit
expires before the obligation it guarantees is per
state

(c) if the operations of a PARTY are interru for any reaso atsoe during

(d) if a PARTY assigns its_propertyl for the benefit of if§ creditors or involuntarily

(e) ifa PARTY‘)&%C i or if a petition insba is instituted against it and
a final judgment is ed down confirming i
i igns or transféls its s in“the Agreement, in whole or in part,
i 0 '&l Of i ;
(g) A 2 ¢ or'more of its undertakings pursuant to the

agregment and such default is not cured within

ond the control of a PARTY which could not have been reasonably
hich it could not have protected itself such as, without limiting the

stoppages or slowdowns, lock-outs, changes in market conditions, power or
tions breakdowns, interventions by civil or military authorities, compliance with
orders of governmental authorities, courts or tribunals or public authorities;

0.01.17 Fundamental Provisions

MERCHANT FACTOR
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means, in the opinion of the PARTIES, Parts ..........ccceeevvennnne of the Agreement;
0.01.18 Law

means a federal, provincial, state, municipal or foreign law, any regulation, ordinance, code,
guideline, policy, or rule of civil or common law, any trade amendment thereto and any
judicial or administrative order, consent, decree or jud and may also include a
international treaty or trade agreement, and any referen¢€ to a #pealed statute sha
deemed to be a reference to such a statute and its rel regllations as they existed
said statute being repealed;

L 4
0.01.19 Legal Entity
means a company created pursuant to the Companydct or a corporatiofi create uant to

the Canadian Business Corporations A

0.01.20 Legal Represent
L 2

zed assignee, when a
his legal heirs, legatees,
ari d, when a legal pers dixzectors, officers, shareholders,

means, in respect of gach P , as the case may be, 1
natural person, W e to ministrators o tat
Successors or

members, employees re entatives;
4
0.01.21 @ proved Custonder A&ount
mea er Account whi n Approved Customer Account or which is
list ule 0.01.21 hereof;
0.01.2 PARTY

fers to a signing party to the ent and includes its Legal Representatives;

.01.23 P

ay be, a natural person, partnership, joint-stock company, business
ive, association, labour union, trust or any other organization whether
r unincorporated, or any public authority of foreign, federal, provincial,
nicipal jurisdiction which is not a party to the Agreement, and includes their

MERCHANT FACTOR





