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Court File No. CV-15-11212-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:

PACE SAVINGS & CREDIT UNION LIMITED

Applicant
and
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP, FSP
HOLDINGS INC. and LANA STODDART
Respondents

APPLICATION UNDER Section 243 of the Bankruptcy and Insolvency Act RSC 1985, c
B-3 and Section 101 of the Courts of Justice Act RSO 1990, ¢ C-43

NOTICE OF MOTION

Ira Smith Trustee & Receiver Inc., as receiver and manager (in such capacities,
the “Receiver”) without security, of all of the assets, including undertakings and
properties of Settlers’ Ghost Golf Club Limited Partnership and FSP Holdings Inc. (the
“Debtors ") will make a Motion to a Judge presiding over the Commercial List on April 25,
2016 at 10:00 a.m. or as soon after that time as the Motion can be heard at the court

house, 330 University Avenue, 7th Floor, Toronto, Ontario, M5G 1R7.

PROPOSED METHOD OF HEARING: The Motion is to be heard:

[] in writing under subrule 37.12.1(1) because itis ;

[] in writing as an opposed motion under subrule 37.12.1(4);



[X]

orally.

THE MOTION IS FOR

@)

(b)

An Order substantially in the form of the draft order attached hereto as

Schedule “A” for the following relief:

(i)

(i1)

(iii)

(iv)

(V)

abridging the time for service of the Notice of Motion and all of the
materials filed in support at this motion, such that this motion is
properly returnable on April 25, 2016, and dispensing with any

further service thereof;

sealing appendices “H”, “M”, “P” and “U” attached to the First Report

with the Court (the “Confidential Appendices 7);

approving the fees and disbursements of the Receiver and its

counsel, DLA Piper (Canada) LLP;

approving the Receiver’'s Statement of Receipts and Disbursements

for the period of December 15, 2015 to March 31, 2016; and

approving the sale transaction (the “Transaction”) contemplated by
the offer to purchase between Pace Savings and Credit Union
Limited (“Pace Savings ”) and the Receiver, as more particularly
described in the first report of the Receiver, dated April 14, 2016 (the

“First Report”); and

Such further and other relief as to this Honourable Court may deem just.
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THE GROUNDS FOR THE MOTION ARE:

The Parties

(@)

(b)

(€)

(d)

The debtor, Settlers’ Ghost Golf Club Limited Partnership (“Settlers’
Ghost”), owns and operates the Settlers’ Ghost Golf Club, a golf facility
located at 3421 1 Line N, Barrie, Ontario (the “Property ”). The Property
consists of an 18-hole golf course, merchandise shop, a restaurant and

various other buildings;

The debtor, FSP, is the general partner of Settler's Ghost and was
appointed as trustee to hold title to the property on behalf of the beneficial

owner, Settler's Ghost;

The applicant, Pace Savings, is a secured lender to Settler's Ghost in
connection with a loan in the principal amount of $3,130,000.00 (the
“Loan”). As at April 13, 2016, the amount owing under the Loan was

$3,029,234.60, plus unbilled legal fees (the “Indebtedness ”);

As the general partner of Settlers’ Ghost, FSP is indebted to Pace Savings

for the full amount of the Indebtedness;

The Appointment of the Receiver

(e)

On or about December 7, 2015, Pace Savings brought an application for,
among other things, appointing the Receiver, and seeking judgment against
the individual respondent pursuant to a personal guarantee of the

obligations of Settlers’ Ghost to Pace Savings;



(f)

(9)

(h)

(i)

@)

4-

The Honourable Justice Conway granted an order appointing the Receiver
on December 15, 2015. This order was amended on December 18, 2015 to
correct the name of Settlers’ Ghost and include FSP as general partner of

Settlers’ Ghost;

The Receiver, among other activities described in the First Report, have
retained a bailiff to inventory and appraise the chattels and fixtures at the
Property as well as consultants to conduct a review of operations at the

Property. The Receiver also updated a prior appraisal of Settler's Ghost;

The Receiver has allowed the continuance of the Company’s employees
and has facilitated arrangements to allow the Company to continue

remuneration of its employees;

On or about March 14, 2016 Pace Savings indicated that it was no longer
willing to fund the Receiver to continue with the mandate provided for in the
Order, as amended. Pace Savings also indicated that it would not consent

to a DIP lender obtaining secured ahead in priority to Pace Savings;

On or about March 16, 2016, the Receiver reached out to the stakeholders
on the original service list and known to the Limited Partners requesting that
if the recipient of the letter or a party known to them wished to submit an
offer to purchase the Receiver’s right, title and interest in the Company’s
assets, properties, and undertakings, such party should forthwith submit the

offer to purchase directly to the Receiver,
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(k) The Receiver did not obtain any written expressions of interest, letters of

intent, or offers to purchase in response to this request (the offer to

purchase discussed, below);

The Offer to Purchase

()] On or about April 13, 2016, Pace Savings submitted an offer to purchase

substantially all of the assets of Settlers’ Ghost (the “Offer to Purchase ”);

(m)  Some of the key terms of the Offer to Purchase include:

(i)

(i1)

(iii)

(iv)

Purchase Price : The amount of the outstanding indebtedness to
the Applicant as at the time of Closing, plus the amount of
outstanding Receiver’s Certificates, plus the amount of any claims
ranking in priority to that of the Applicant, including the costs of this

receivership administration.

Deposit: The Receiver’s Borrowings under the Court approved

Receiver’s Certificates.

Purchaser's Conditions : The Agreement is conditional to the
Purchaser for a period of twenty one (21) days following the
Receiver's acceptance and is subject to the Purchaser satisfying
itself in its sole, absolute and unfettered discretion with all matters

relating to the Property.

Court Approval : The Agreement is conditional upon the approval of

this Honourable Court.
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(V) Adjustments : There will be no adjustments on the sale.

(vi)  Closing: Closing shall take place on the later of the date which is ten
(10) days following Approval of the Agreement by the Court and
issuance of the Vesting Order, and the waiver of the Purchaser’'s
Conditions, or such earlier or later date as the parties or their

respective solicitors may actually agree upon in writing.

(vii) Assignment : Save and except for the completion of this transaction
by a company to be incorporated by the Purchaser, the Purchaser
shall not have the right to assign its rights under this Agreement
without the Vendor's prior written consent, which consent may be

unreasonably withheld.

(viii) Other: The Purchaser will provide its undertaking and indemnity to
the Receiver to pay for any liabilities incurred by the Receiver in this
Receivership administration which remain unpaid as of the Closing
date, the costs of the receivership administration including the
professional fees and disbursements in addition to any charges

ranking in priority to the security of the Applicant.

(n)  There are limited prospects for a sale of the assets of the Debtors where the
Receiver is no longer funded by Pace Savings, and it seems unlikely that

any other entity will agree to fund the receivership of the Debtors;



(0)

(P)

(@)

(n)

-7-

The Receiver believes that the Offer to Purchase does represent fair value
for the assets, properties and undertakings of the Golf Course, given the

constrains of being unable to conduct a full sales process;

The Receiver has received a few informal inquiries regarding the sale of the
assets. The Receiver has advised such parties that although no formal
sales process has been undertaken, the Receiver is willing to review any
non-binding letter of intent such party may wish to provide to the Receiver

for the purchase of the assets.

To date, no written expression of interest or offer to purchase has been
received by the Receiver, other than the Offer to Purchase submitted by

Pace Savings.

The Receiver and Pace Savings support the closing of the Sale

Transaction;

Sealing Order

(s)

(t)

The Confidential Appendices to the First Report contain commercially
sensitive information which in the Receiver's view should be sealed
pending further order of this Court as the release of this information could
prejudice the stakeholders of the Debtors, particularly if the transaction

contemplated by the Sale Agreement does not close; and

Such further and other grounds as the lawyers may advise.
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

Motion

(a) First Report

(b) Such further and other evidence as the lawyers may advise and this

Honourable Court permit.

April 14, 2016 DLA PIPER (CANADA) LLP
Barristers & Solicitors
1 First Canadian Place
100 King Street West, Suite 6000
P.O. Box 367
Toronto ON M5X 1E2
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Fax: 416-369-5240
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TO: THE ATTACHED SERVICE LIST



Court File No. CV-15-11212-00CL

SERVICE LIST

TO: MACDONALD SAGER MANI S LLP
Barristers and Solicitors
150 York Street
Suite 800
Toronto ON M5H 3S5

Howard F. Manis (LSUC# 34366V)

hmanis@msmlaw.ca

Tel: 416-364-1553
Fax: 416-364-1453

Lawyers for the Applicant

AND TO: SETTLERS' GHOST GOLF CLUB LIMITED PARTNER SHIP
3421 Line 1 North
Oro-Medonte ON L4M 4Y8

Respondent

AND TO: FSP HOLDINGS INC.
3421 Line 1 North
Oro-Medonte ON L4M 4Y8
Respondent

AND TO: LANA STODDART

3421 Line 1 North
Oro-Medonte ON L4M 4Y8

Istoddart@settlersghost.com

Respondent

CAN: 21419637.1



AND TO:

AND TO:

AND TO:

AND TO:

JOHN BARZO
Barrister & Solicitor
205 - 60 Collier Street
Barrie, ON L4M 1G8

Tel: 705-733-6245
Fax: 705-730-0009

jbarzo@barzolaw.com

Lawyer for Hilary Mills, unsecured creditor

GREG AZEFF

Fogler Rubinoff LLP
Lawyers

TD Centre North Tower
77 King St. W

Suite 3000, PO Box 95
Toronto, ON M5K 1G8

Tel: 416-354-3716
Fax: 416-941-8852

gazeff@fogers.com

Lawyer for Hilary Mills, unsecured creditor
MITCHELL, BARDYN & Z ALUCKY LLP
Barristers & Solicitors

3029 Bloor Street West, Suite 200
Toronto, ON M8X 1C5

Harry Perlis

Tel: 416-234-9111 ext. 233

Fax: 416-234-9114

harry.perlis@mbzlaw.com

Lawyer for Theodor Pochwalowski et al., 2" Mortgagee
LYNDA MCLAREN

Box 242

Sebringville, ON NOK 1X0

lyndamclaren@outlook.com

CAN: 21419637.1



AND TO: ROBERT (R.A.) CAMPBELL

bandbcampbell@sympatico.ca

Tel: 705 790 4508

AND TO: HER MAJESTY IN RIGHT OF ONTARIO REPRESENTED BY THE
MINISTER OF FINANCE
3 - 1400 Blair Place
Ottawa ON
K1J 9B8

Kevin O'Hara
kevin.ohara@ontario.ca

Tel: 905-433-6934
Fax: 905-436-4510

AND TO: CANADA REVENUE AGENCY
c/o Department of Justice
The Exchange Tower
130 King Street West
Suite 3400
Toronto, ON M5X 1K6

Diane Winters
diane.winters@justice.gc.ca

Tel: 416.973.3172

Peter Zevenhuizen
peter.zevenhuizen@justice.gc.ca

Tel: 416.952.8563

CAN: 21419637.1



1aA1929Y a1 10} S1akmen

072S-69€-91Y Xed
SZVE-G9€-9TY L
wod adide|p@dnoulym:iapuual

(M9Z£09 #ONST)  dnoulym 'V Jsjiuusr

Z3T XSIN NO owoio]

/9¢ x0g "O’'d

0009 8UNS ‘1S 198.41S bBury 00T
9dk|d uelpeue)d 1Sl T

SJI0NJI0S % Sialsliieg

d11 (VavNvD) d3did v1ad

NOILOW 40 3OILON

OLNOdOL
1V A3ON3ININOD ONIA33TO0dd

1SITIVIOH3ININOD
3011SNC 40 LdNOD d01d3adNsS
OldV.LINO

1000-¢TZTT-ST-AD "ON 3|4 1UNnod

sjuapuodsay
‘e 1w

dIHSHIN1dVd d3LINIT dN1d 4709 LSOHO .Sd31113S

I—UCGI

weolddy

d3LINIT NOINN 11d34dD ® SONIAVS 30Vd



TAB 2



Court File No. CV-15-11212-00CL

ONTARIO SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

APPLICATION UNDER SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACTRSC 1985, C B-3 AND SECTION 101 OF THE COURTS OF JUSTICE ACTRSO
1990, C C-43

BETWEEN

PACE SAVINGS & CREDIT UNION LIMITED
Applicant

-and-

SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP, FSP HOLDINGS INC.
AND LANA STODDART

Respondents

FIRST REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.
INITS CAPACITY AS COURT-APPOINTED RECEIVER AND MANAGER OF
SETTLERS’ GHOST GOLF CLUB LIMITED PARTNERSHIP
and FSP HOLDINGS INC.

DATED APRIL 14, 2016



Contents

1.0

2.0

3.0

4.0

5.0

6.0

7.0

8.0

9.0

INTRODUCTION ..ottt sttt ettt sttt et st saesae 1
1.1 Purpose of this RePOFL..........oouin i e, 2
1.2 DISCIAIMET ...ttt 3
BACKGROUND AND OVERVIEW ..ottt 4
2.1 OPCFALIONS ...ttt ettt ettt e e st e e e e et e s s bte e s bt e e s bt e e s s asetaeseabeeesaes 4
2.2 OWREFSIID SIPUCTUFE .....eeeveeeeeeeteeeieeseeeceeeeteeeaeesteesseesseessseesseessseessseesnsaenssens 5
ACTIVITIES OF THE RECEIVER .....cciiiiiiiiiiinintesteeeeete et 6
3.1 IREHQL SIEE VIST ...ttt e 6
3.2 Aditional StEPS LAKEN ...........ccuoeueeeieiinie ettt sttt 8
3.3 TVISUFAVICE ...ttt ettt ettt e e st e e bee e 10
3.4 Retainer 0f 235 .cuiiiiiiieeee et 11
35 Cash flow And DOFFOWIRZS ......cc..eoeveueeeiieiiieeie ettt ettt e s 12
3.6 Lack of co-operation from Ms. Stoddart.................ccoueeeeeeieeciieieeeceeiieeeeeeenens 13
3.7 Opening Of tNEe COUFSE ......ooueeeeeieniisiieiieeeieeieste st ste sttt ettt sae et saeas 14
3.8 Canada Revenue AZeNCY (“CRA”) .cuuuceeeeeeeeeeeeeeeeeee et ettt seeseaeeesaeens 15
PROPOSED SALES TRANSACTION......cooiiiiiiiiiiinenieneeitetcrcseeeet et et 18
THE OFFER OF PACE OR ITS ASSIGNEE ......ccoiiiiiiiieinieeeeeeeeseeeeee e 20
RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS .......cccccceeueeee. 22
PROFESSIONAL FEES AND DISBURSEMENTS ....ccccooiiiiiiiieicenceneeceieeene 23
OTHER MATTERS . ..ottt sttt 23
CONCLUSION AND RECOMMENDATIONS ....ccooiiiiiiiinininieitneeecresresee e 24



EXHIBITS

LP Receivership Order dated December 15, 2015.......cooiiiiiiiiiieiieieeeeee ettt A
Amending Order, Amended Receivership Order, Endorsement ...........ccccceeevvriiercienincieeecieeneenne B
Maxium Financial Services Inc. equipment [€aSes ...........evverueerierrieriieenienieneeieeie et C
LP AGIEEIMENT ....coiiiiiiiiiiiiiiiee ettt ettt et e et e e et e e e e bt e e s bt e e s bt eeeeeabteeseabeeesneaeesneeeenan D
LP PartnerShip T@EISIEI.....ueicuiieiieecieeiieete e et e ettt e et e ste e tre e teeeeeeeteeeseessseessseesssaeesssasnseeessanns E
Email exchange between Receiver and Ms. L. Stoddart ..........ccooceiriiiiiiniiiiniieeeeeeeeee,

Executed contractor agreements with Ms. M-P. Quilty and Mr. D. Graham ..........ccccceveeiennene. G
Wilson appraisals (SEAIEA) ......eeviriirierieiieie ettt ettt H
Golf coUrse INSUTANCE POLICY ..veeeuiireiiieieiieeie ettt ettt ettt et e e et eeee e e teeeneeeeneeenee e neeenneens

Engineer’s Report re: barn damage.........c.eecveeeiieiieeciii ettt sveeeeaeesaeesreeereesnnaeenes

Summary of the experience of the golf Consultants...........cccccveiiiiiiiniiiiniiiieeeeee e K
235 ConSUItING AGIEEMENL ......eievieeieeeiieeieeeieeeete et e etee e e e steesaeeessseessseesseessssessseessseesssseensseennses L
235 REPOIE (SCAIEA) .eeuveeutiriieeieeieeterte ettt st e sat ettt e st e e s aeesbe e beenbesateeneas M
CRA DEMANGS ....eeeeiieieeiieeieete et e et e st e et e s ee et e e ee et e s st e snseessseeenseeasseesnseesseesseesseesnsaennsens N
Receiver’s letter to CRA dated APril 5, 2016.......ocuiieiiieieeeieeeeeeete et ve e e O
DTZ Barnicke Niagara Limited Appraisal (sealed).........ceooieeiiiiiiiniiiiieeeeee e

Macdonald Sager Manis LLP letter dated March 15, 2016.........cccoeveeeciiieciierieieeeee e, Q
Receiver’s letter to Service List and known Limited Partners dated March 16, 2016 ................... R
Receiver’s letter to Service List and known Limited Partners dated March 23, 2016 ...................

Pace payout statement as at April 13, 2016 .....cccueeeiieeiiiiieeeieeeee et sre e e eneens T

Executed Pace Agreement of Purchase and Sale (subject to Court Approval) (sealed)............... U



Statement of Receipts and Disbursements for the period from December 15, 2015

TOIMAICH 31, 2000, ..t e e
Fee affidavit of Mr. . Smith sworn April 14, 2016..........ouviriiriiieeeeetereeeee e W
Fee affidavit of Mr. B. Darlington sworn April 14,2016.........ccoiiiiiiiiiiiiiiiiieee e
Receiver's report in accordance with Sections 245(1) and 246(1)

of the Bankruptcy and Insolvency Act (Canada).............oooiiiiiiiiiiiiiiiiiii i, Y



Court File No. CV-15-11212-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

FIRST REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER AND MANAGER OF
SETTLERS’ GHOST GOLF CLUB LIMITED PARTNERSHIP and FSP HOLDINGS
INC.

DATED APRIL 14, 2016

1.0 INTRODUCTION

1. This report (the “First Report”) is filed by Ira Smith Trustee & Receiver Inc. (“ISI”) in
its capacity as Court-appointed Receiver and Manager (the “Receiver”), pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA™) and
section 101 of the Courts of Justice Act, R.S.O 1990, c. C.43, as amended (the “CJA”), without
security, of all of the assets, including undertakings and properties of Settlers’ Ghost Golf Club
Limited Partnership (the “LP”) and FSP Holdings Inc. (“FSP”) (collectively the “Company” or

the “Debtor”™).

2. The Honourable Madam Justice Conway made an order dated December 15, 2015 (the
“Appointment Date”) appointing the Receiver, initially as Receiver of the LP (the “LP
Receivership Order”). A copy of the LP Receivership Order and Her Honour’s endorsement are

attached hereto as Exhibit “A”.
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3. Following service of its Application Record for the appointment of a Receiver, the
Applicant, Pace Savings & Credit Union Limited (the “Applicant” or “Pace”) realized that it had
omitted FSP as a Respondent in the proceedings and moved to amend the original Application and
the LP Receivership Order as to style of cause, Respondents and named parties over whose assets

the Receiver would be appointed.

4. The Honourable Madam Justice Conway made two orders dated December 18, 2015 (the
“Amended Order Date”) to amend the LP Appointment Order (the “Amending Order”) and
appointing the Receiver, as Receiver of the Debtor (the “Receivership Order”). A copy of the
Amending Order, the Receivership Order and Her Honour’s endorsement are attached hereto as

Exhibit “B”.

1.1  Purpose of this Report

5. The purpose of this First Report is to report to this Honourable Court on:

i.  the actions and activities of ISI as the Receiver since December 15, 2015;

ii.  the Receiver’s retainer of Mr. David Graham and Ms. Mary-Pat Quilty, as day-to-
day management to assist the Receiver (collectively referred to herein as

“Management”);

iii.  the Receiver’s retainer of 2357383 Ontario Inc. (“235”), as consultant to assist the

Receiver;
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iv.  the Applicant’s position and Offer to Purchase the assets of the debtor, for the real
property and golf course described as 3421 McNutt Road, Barrie, ON (the

“Property”) and chattels as defined and described in this First Report (the “Sale”);

v.  the accounting for the receipts and disbursements of the Receiver from December
15,2015 to March 15, 2016; and the fees and costs to date incurred by the Receiver

and its legal counsel, DLA Piper (Canada) LLP, (“DLAP”).

1.2 Disclaimer

6. In preparing this First Report, the Receiver, where stated, has relied upon information
obtained from and discussions with employees, contractors and other third parties as stated herein
(collectively, the “Information”). The Receiver has not audited, reviewed or otherwise attempted
to verify the accuracy or completeness of the Information and expresses no opinion, or other form
of assurance, in respect of the Information. As indicated herein, notwithstanding having served
the principal of the Debtor, Ms. L. Stoddart, with a copy of the Receivership Order, Ms. Stoddart
has chosen not to meet with the Receiver (but rather delegated that task to the day-to-day
management) and has failed to supply the books and records of the Company which she initially
identified as being in her possession. Certain books and records were located on the premises of
the Property and, the Receiver has collected certain data from third parties and from operating the
Property to be able to determine the financial position of the Company and the Property and to

accumulate the Information.
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7. This report is prepared solely for the use of the Court and the stakeholders in this
proceeding, for the purpose of assisting the Court in making a determination whether to approve
the actions and activities of the Receiver, and other relief being sought. It is based on the Receiver’s
analysis of information provided to it by Management, Directors, staff, and contractors of the
Debtor, and other third parties as stated herein, which included unaudited financial statements and
internal financial reporting. The Receiver’s procedures did not constitute an audit or financial
review engagement of the Debtor’s financial reporting. Where stated, the Receiver has relied upon

the Information in reaching the conclusions set out in this report.

2.0 BACKGROUND AND OVERVIEW

2.1 Operations

8. The Company’s principal asset is the Property, a 114.025 acre site featuring a par 72, 18-
hole golf course (the “Golf Course”). As described above, the Property is located at 3421

McNutt Road, RR#1, Barrie, Ontario, in the township of Oro-Medonte.

9. The Property also includes undeveloped forest land, an irrigation holding pond, deep well
pump and structure, parking lot, maintenance facility, century old barn, 650 sq. ft. pro-shop,
2520sq. ft. restaurant and other ancillary structures and features related to the golf course
operation. The Golf Course lacks its own driving range, and leases adjacent land for that

purpose.

10. The Golf Course operates seasonally, weather permitting, April through October. The

Golf Course is open to the public for play at a rate per round sold directly or through a number of
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third-party discounters. Additionally, memberships allowing unlimited play per season can be
purchased. At the Appointment Date approximately 100 memberships were pre-paid. The Golf

Course features active men’s and women’s league play.

11. During the off season the restaurant remains open for dinner, four days a week. Other
than for Management, all staff, including the rotational winter food and beverage employees, are
either contract, part time or seasonal employees. Most are local to the area and work at near-by
winter recreation facilities when the Golf Course is not operating. In addition to paid staff,
during full operations, there are volunteer starters and rangers who ensure timely play, adherence
to rules and look after limited upkeep. The volunteers receive points in exchange for their service

which can be exchanged for incentives like rounds of golf or food.

12. The Company owns various furniture and chattels related to its food and golf operations
and it leases 58 golf carts for player use as well as an assortment of maintenance vehicles and
equipment. The carts, vehicles and equipment are leased from Maxium Financial Services Inc.
who has designed a golf course leasing program to allow flexible payment terms structured to
recognize the cash flow needs of a seasonal business operation. Attached hereto as Exhibit “C”

is a copy of the leases.

2.2 Ownership Structure

13. FSP was incorporated on January 26, 2001. FSP’s minute book indicates that at the
appointment date Ms. L. Stoddart (also known as Ms. L. Bertram) was the sole Director and Officer

and Ms. Stoddart and a Mr. R. Bertram each own 200 shares of FSP.
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14. The LP was formed by agreement dated August 22, 2003 between FSP as General Partner,
Robert Campbell, Initial Limited Partner and as third parties, all subsequent limited partners (the

“LP Agreement”). A copy of the LP Agreement is attached hereto as Exhibit “D”.

15.  Although not updated since September 22, 2008, attached hereto as Exhibit “E” is a copy
of the LP partnership register, with the partners’ addresses redacted for privacy. It lists 34 parties
who hold between them 50 units, subscribed at the rate of $50,000 per unit. Most unit holders hold

between 1 and 3 units, and Ms. Stoddart holds 9 units.

3.0 ACTIVITIES OF THE RECEIVER

3.1 Initial site visit

16. On December 15, 2015, following issuance of the LP Receivership Order, the Receiver
contacted the Principal of the Debtor, Ms. Stoddart via email, to advise of its appointment and to
arrange to meet with her at the Property to take possession of the Property, related chattels and
fixtures and any and all books and records related thereto as provided for in the LP Receivership
Order. Ms. Stoddart advised that due to her current state of health she was under advice of her
doctor not to engage in any stress-inducing activities, which she considered this to be, and
delegated the task of meeting with representatives of the Receiver to the Company’s managers,

Mr. D. Graham and Ms. M.P. Quilty, both of whom are also unit holders of the LP.

17. The Receiver requested that Ms. Stoddart ensure that any and all books and records or
assets of the Debtor in her possession or control be delivered by her to Mr. Graham or Ms. Quilty

for surrender to the Receiver. Ms. Stoddard replied that the Receiver will be able to get what it
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needs from Mr. Graham and or Ms. Quilty. A copy of the Receiver’s email exchange with Ms.

Stoddart is attached hereto as Exhibit “F”.

18.  On December 16, 2015 representatives of the Receiver attended at the Property and met
with Mr. Graham, the Business Manager and Ms. Quilty, the Golf Pro. The Receiver took
possession of the necessary books and records located at the Property, and discussed operations

with Management.

19. The Receiver also retained: (i) S. Wilson & Co. Bailiffs Limited (“Wilson’) whose
representatives took an inventory of the chattels and fixtures located upon the Property (and
subsequently provided the Receiver with an appraisal of such items) and advising on securing the
Property; (ii) a locksmith to change the keys to all building locks; and (iii) an IT consultant to
perform a backup of all computers on site, to opine on IT security and implement any necessary

changes to improve security.

20.  Asthe only means to communicate with Ms. Stoddart was by her business email address
the Receiver allowed the email address to remain functional but deactivated her remote access to
the Company’s network and server. After considering the Company’s requirements of its
computer systems, including discussions with the IT consultant and Management, the Receiver
was satisfied the steps taken provided adequate protection from potential malice while allowing

for the integrity of ongoing operations.



3.2  Additional steps taken

21. The Receiver obtained from the Applicant the details of the Debtor’s bank account held
at the Toronto-Dominion Bank (“TD”) and corresponded with TD’s centralized insolvency

department to quickly effect a freeze of the account, immediately upon its appointment.

22. After meeting with Management and learning: (i) that there were outstanding payroll
cheques that the Receiver wished to honour; and (ii) that most of the revenue was generated by
credit card sales; the Receiver determined that it would provide the best continuity to ongoing
operations for the Receiver to take control of the existing TD account rather than set up new
banking arrangements including suspending and replacing agreements with the credit and debit

card processors.

23. The Receiver communicated with TD to stop payment of certain outstanding cheques it
did not wish to honour, to discontinue the existing signing authorities and client cards and create
new signatories, either one of Messers. B. Smith or M. Wolfe, of the Receiver. This process took
far longer than anticipated due to internal issues with TD and the paperwork they presented to
the Receiver. In the interim many payroll cheques that the Receiver wished to have honoured

were declined and had to be replaced by the Receiver.

24, The protocol put in place by the Receiver has it approving purchase orders submitted by
Management. All cheques are prepared by Management and are sent to the Receiver for approval

and signing by one of the Receiver’s authorized signatories.
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25. The Receiver recognized the need for Management’s experience and various
certifications they hold that allows for continuity of operations. The Receiver determined that
Mr. Graham and Ms. Quilty each earned approximately $60,000 per annum, and with Pace’s
approval and subject to the approval of this Honourable Court, the Receiver entered into
agreements with Management to retain them as contractors. Attached hereto as Exhibit “G” are

the fully executed contractor agreements with Management.

26. The Receiver contacted the Company’s external accountant and legal counsel to make

them aware of the Receivership Order and requesting they deliver to the Receiver any books and
records or other property of the Company in their possession or control. Legal counsel delivered
to the Receiver the Minute books for FSP and the LP. The external accountant provided the most

recent financial statements, although they were already in the Receiver’s possession.

27.  The Receiver obtained from Wilson both the inventory listing and its opinion of value of
the Company’s chattels and leased equipment. Attached hereto as Exhibit “H” are the Wilson
appraisals. The Receiver requests that the Exhibit be sealed until after the closing of a sales

transaction for reasons of confidentiality.

28. Based on the value that Wilson appraised the leased assets to be worth, the Receiver
believes that there may be substantial equity in certain leases for golf carts and turf equipment
and negative equity in one lease for a promotional beverage cart. This opinion does not take into
account any present or future value of money calculations, depreciation or the mechanical fitness

of the leased equipment as Wilson performed a visual inspection only.
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3.3 Insurance

29. ISI contacted A. McAfee & Associates Insurance Brokers Ltd. (“McAfee”), the insurance
broker who placed the insurance coverage for the Company on the Property. The broker
confirmed that the Company had paid the premium in full and that ISI would be added as a
named insured to the existing policy. The broker subsequently advised that although ISI was
recognized as standing in the shoes of the Debtor, due to the nature of the policy, it cannot have
more than one named insured. A copy of the insurance policy is appended hereto as Exhibit “I”
As indicated therein there are at least seven separate subscribing insurers, under multiple

separate agreements that form the coverage provided under the policy.

30. On January 22, 2016 during a subsequent visit to the property, Management advised the
Receiver that the barn located on the Property, where the leased carts are stored, sustained wind
damage over Christmas, and that they have concerns regarding the structural integrity of the
barn. The Receiver requested that the contactor who has maintained the barn be called to
examine the structure. The contractor assessed that significant damage had been caused and that

it would be less expensive to build a new barn than to repair the existing structure.

31. Following receipt of that oral report, the Receiver contacted McAfee to discuss the
situation given the potential risk. After considering McAfee’s advice the Receiver filed a claim

for loss.

32. An adjuster from Crawford and Company was assigned and on February 1, 2016 the

Receiver met at the Property with the adjuster, its engineer and the contractor who maintained
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the barn. It was observed that a load bearing portion of an exterior wall was not resting on the
foundation, and was displaced outwards. Consequently the structure lacked support as originally
designed and had non designed forces acting upon other structural portions and cladding. The
contractor, who exclusively builds and repairs barns, believed wind acted upon the barn and
caused a vacuum effect that displaced the structural member. The engineer and adjuster felt that

deterioration of the foundation played a role in the failure.

33. The adjuster requested that all of the golf carts be removed from the barn. The Receiver

directed Mr. Graham to carry this out and has advised the Receiver that this has been completed.

34. On February 16, 2016 the adjuster advised the Receiver that the lead examiner does not
believe the damage was caused by wind and therefor the loss cannot be considered for coverage.
A copy of the engineer’s report is attached hereto as Exhibit “J”. There was significant delay in
receiving this reports as the insurance risk is covered by five insurers on this portion of the risk
and pre-approval was required for the report to be released to the Receiver. As of the date of this
First Report, the Receiver has yet to receive from the adjuster, its report prepared by its lead

examiner, although the Receiver has requested same.

3.4 Retainer of 235

35. ISI determined that the retainer of a consultant experienced in the golf industry and the
operation of golf courses was required to review the operations and provide a report to the
Receiver on the existing operations, with recommendations on how to improve operations and

maximize profit, while also advising on the suitability of any potential sales process the Receiver
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was considering undertaking. 235°s principals, Mr. Steve Ralph and Mr. Gerard Wasslen (the
“Consultants™) have substantial experience in the golf industry. A summary of their experience
and qualifications are attached hereto as Exhibit “K”. Representatives of the Receiver and 235
negotiated the terms of and entered into a consulting agreement, all subject to the approval of

this Honourable Court. A copy of the consulting agreement is attached hereto as Exhibit “L”.

36.  The Receiver met with the Consultants both on site and in the Receiver’s office. The
Consultants carried out the review of the Company’s operations, financial statements and has
interviewed Management. The Consultants prepared a report which was presented first to the
Receiver in draft and discussed with the Receiver. After such presentation and discussion, the
Consultants’ final report was presented to both the Receiver and to the Applicant for discussion.
Attached hereto as sealed Exhibit “M” is a copy of the Consultants’ report. The Receiver
requested that the Consultants discuss their views of value with the Receiver only, and not
contain any such information in their report. The Receiver requests that the Exhibit be sealed

until after the closing of a sales transaction for reasons of confidentiality.

3.5 Cash flow and borrowings

37.  After meeting with Management the Receiver reviewed historical financial records and a
forward looking cash flow prepared by Management. The Receiver, in consultation with the
Applicant determined that the base food and beverage operation is essentially break-even but
because of the seasonal nature of the golf course, the business as a whole runs cash-flow

negative due to certain fixed costs, Management costs and overhead costs.
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38. In consultation with the Applicant it was determined that keeping the food and beverage
operations running enhances goodwill, maintains continuity consistent with maximizing value of
the assets, preserves jobs and retains key staff who work doing both the winter and summer

s€asons.

39. Based on the Receiver’s experience, even if the operations were shut down during the
winter, costs would be incurred to ensure that the property was maintained and occupied
consistent with a prudent operator and as required by the insurance policy. The Applicant agreed
with the Receiver’s recommendations and agreed, consistent with the golf course’s historic
operations, to allow ongoing food and beverage operations and the retainer of two management
personnel, through the end of March and fund any operating shortfall through borrowing under

Receiver’s Certificates as provided for in the Appointment Order.

40.  Accordingly the Receiver has allowed the continuance of the Company’s winter food and
beverage employees and two management personnel and has facilitated arrangements to allow

the Company to continue remuneration of its employees.

41. As of the date of this First Report the Receiver has issued four Receiver’s Certificates,
and has borrowed to date the sum of $62,000 from the Applicant, and has available remaining

borrowing capacity of $188,000 provided for under the Appointment Order.

3.6  Lack of co-operation from Ms. Stoddart

42.  As previously reported the principal of the Company, Ms. Stoddart, has refused to meet

with the Receiver and had delegated that task to Management. While satisfied with the co-
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operation received from Management, it became apparent that Ms. Stoddart may be in
possession of certain books and records not previously delivered to the Receiver, specifically
details of an insurance policy on the life of Ms. Stoddart where the Company may be the
beneficiary. On January 20, 2016 the Receiver renewed its request for Ms. Stoddart to deliver all
books, records or property belonging to or pertaining to the Company, in her possession or
control. In response Ms. Stoddart confirmed she had documents relating to the LP, specifically

meeting minutes.

43. On March 24, 2016 in response to a further renewed request by the Receiver, Ms.
Stoddart replied that on closer inspection she has no records as described by the Receiver in her

possession.

3.7  Opening of the Course

44. Following meeting with the Consultants at the Property in January, the Consultants
advised the Receiver that early planning with the intent to open the course for the 2016 season
would be a proactive step and either enhance value or at a minimum preserve and not deteriorate
value. The Receiver shared this with the Applicant and although a plan for a sales process had
yet to be discussed, the Applicant was supportive of taking steps to “maintain status quo”
including but not limited to selling memberships, advising members and league players of
continuing operations, booking tournaments and other private events, filing all regulatory

reporting, and preparing equipment and the course itself for regular operations.
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45. The instruction to prepare for opening was communicated to Management and at the date
of this First Report preparations are underway to acquire pro-shop inventory, perform
maintenance on equipment and order greens keeping chemicals and supplies. The irrigation
report was filed with the regulatory body over the winter and membership sales and tournament
bookings have been opened up. Since the Appointment Date, there has been limited interest in
booking tournaments and only a few memberships have been sold. Management believes that the
future uncertainty created by the Receivership is responsible as compared to such sales in prior

years.

3.8 Canada Revenue Agency (“CRA”)

46.  The Receiver contacted CRA to set up new “0002” extension accounts for filings. CRA
advised that the Debtor is in arrears with respect to both payroll remittances and Harmonized
Sales Tax (“HST”). Consequently new accounts, using the Debtor’s primary business number
and the “0002” extension have been established for both payroll and HST so as to separate the
Receiver’s current remittances from the Debtor’s accrued liabilities. As of the date of this First
Report the Receiver is current with its reporting, filings and remittances for payroll (both

employer contribution and source deductions) and HST since its appointment.

47. The Receiver notes that the HST and payroll accounts are in the personal name of the
Debtor’s principal, Lana Bertram. The Receiver is solely the Receiver of the Debtor and not

Lana Bertram aka Lana Stoddart in any capacity.

48. T4’s for 2015 were prepared by Management and issued to the Debtor’s employees.
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49. CRA conducted audits of the payroll and HST accounts for both the Debtor and the new
Receiver’s account. CRA apportioned wages earned after December 15, 2015 to the new payroll
account and created amended T4s to account for the split period. CRA determined the Receiver

to be in compliance.

50.  Attached hereto as Exhibit “N” are CRA’s demands concerning the accounts of “Lana
Bertram, sometime carrying on business as Settlers’ Ghost Limited Partnership and Settlers’
Ghost Golf Club”. CRA has assessed the HST liability of Lana Bertram to be $129,189.36 of
which they assert $117,827.90 is a trust claim. CRA has assessed the payroll liability of Lana

Bertram to be $36,009.34 of which they assert $26,265.08 is a trust claim.

51. Consistent with the Receiver’s review of other documentation, including, the amended
2015 T4’s prepared by CRA, third party demands issued by CRA to Pace and a letter dated
February 2, 2016 issued by CRA to the Receiver, relating to payroll and HST arrears, CRA

indicates that the employer and the taxpayer for HST purposes is Lana Bertram.

52. The Receiver has reviewed the draft 2014 financial statements for the golf course
business prepared by the external accountant, Powell Jones LLP. The financial statement is in
the name of “Settler’s Ghost Golf Club Limited Partnership” as approved and issued by its
General Partner, FSP. The Company’s internal accounting records are consistent with the draft

financial statements showing ownership of the Property and other assets.
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53. The Receiver has reviewed a Parcel Register (Abbreviated) For Property Identifier search
dated December 15, 2015, provided to the Receiver by the Applicant’s legal counsel, indicating

that FSP is the sole owner of the Property and the grantor of charges in favour of the Applicant.

54. The Application Record contains, infer alia, a letter from independent legal counsel,
Page, Martin LLP dated December 4, 2015 addressed to ISI opining on the security of the
Applicant!. The opinion states, subject to the qualifications and reservations expressed therein,
that the General Security Agreement in favour of the Applicant provides a continuing security

interest in the assets of the debtor, Settlers’ Ghost Golf Club Limited Partnership.

55. Given the above, on April 5, 2016, the Receiver wrote to CRA seeking clarification on
the legal name of the taxpayer that CRA believes is indebted to CRA for the outstanding HST

liability. Attached as Exhibit “O” is a copy of the Receiver’s letter, without enclosures.

56. That same day, Ms. P. Davey of CRA contacted the Receiver by telephone and advised
that: (i) a CRA field auditor mistakenly changed the name of the account in error and that Ms.
Davey was taking steps to have the name changed back to the name of the LP as the taxpayer in
arrears; and (ii) CRA was looking to the assets in the hands of the Receiver with respect to its

source deduction and HST trust claims. The Receiver is awaiting CRA’s written confirmation.

!'See Exhibit “U” to the Applicant’s Motion Record dated December 7, 2015.
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4.0 PROPOSED SALES TRANSACTION

57. ISI discussed with the Applicant the need to obtain a current appraisal. The Applicant
advised that DTZ Barnicke Niagara Limited (“DTZ”) had previously performed an appraisal for
the Company and has experience with the Property. ISI retained DTZ, to prepare an updated
appraisal of the Property (the “Appraisal”). A copy of the Appraisal is attached hereto as
Exhibit “P”. The Receiver requests that the Exhibit be sealed until after the closing of a sales

transaction for reasons of confidentiality.

58. The Receiver has relied upon the Appraisal as a basis for the Receiver’s
recommendations in discussions with the Consultants and the Applicant in a meeting to
strategize and seek support for a proposed sales process. The Receiver cautioned the Applicant
that based on its experience although the Appraisal would typically be used in evaluating offers
to purchase, the marketplace is a truer indicator of value ascribed by a potential purchaser. The
Receiver and the Consultants also advised that it expected a knowledgeable purchaser would
submit an offer which took into account any capital improvement expenditures such potential

purchaser believed would have to be made.

59. The Receiver sought the advice of the Consultants who concurred with the Receiver’s
understanding of the potential range of value. The Consultants made it clear that this value could
only be obtained after an investment was made in the infrastructure and not the Golf Course in

its current state.
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60. On March 15, 2016 legal counsel for the Applicant wrote to the Receiver advising that:
(i) the Applicant is not prepared to support continued operational losses; (ii) is opposed to a DIP
lender priming their secured position; and (iii) the Applicant, or its nominee, intends to submit an
offer to purchase the Receiver’s right, title and interest in the assets forming the Golf Club. A

copy of the letter is attached hereto as Exhibit “Q”.

61. Given this situation, on March 16, 2016, the Receiver wrote to all stakeholders on the

original Service List and to the known Limited Partners advising that:

i.  the Applicant does not wish to fund projected operational losses but rather wishes
to make an offer to purchase to the Receiver for the Receiver’s right, title and

interest, if any, in the assets, properties and undertaking of the Company;

ii.  the Applicant is opposed to any form of DIP lender loaning funds to the Receiver
under the Court-approved Receiver’s Certificate, which would provide such DIP

lender with a priority position over the Applicant;

iii.  the Receiver’s legal counsel has obtained a Court date on March 29, 2016 for the
Receiver’s motion, and the Receiver has started to prepare its First Report to
Court, in which the Receiver will be providing, inter alia, the Court and the
stakeholders with its analysis and recommendations in connection with the

putative offer to purchase by the Applicant; and

iv.  requesting that if the recipient of the letter or a party known to them wishes to

submit an offer to purchase the Receiver’s right, title and interest in the



=20 -
Company’s assets, properties, and undertakings, such party should forthwith

submit the offer to purchase directly to the Receiver.

62.  Attached hereto as Exhibit “R” is a copy of the Receiver’s letter dated March 16, 2016.

63.  Asafinal executed offer was not received from the Applicant by the deadline to serve
material for a March 29" motion date, the Receiver sent a follow up letter on March 23, 2016,
advising of the postponement of a court hearing to a date in late April. Attached hereto as

Exhibit “S” is a copy of the Receiver’s letter dated March 23, 2016.

5.0 THE OFFER OF PACE OR ITS ASSIGNEE

64. On April 13, 2016, the Receiver obtained a mortgage statement from the Applicant
indicating that the indebtedness outstanding to it from the LP effective April 13, 2016 is the

amount of $3,029,234.60. Attached hereto as Exhibit “T” is a copy of the payout statement.

65. On April 13, 2016, the Applicant provided the Receiver with a final Agreement of

Purchase and Sale (the “APS”). The major elements of Pace’s APS can be described as follows:

i.  Purchase Price: The amount of the outstanding indebtedness to the Applicant as
at the time of Closing, plus the amount of outstanding Receiver’s Certificates,
plus the amount of any claims ranking in priority to that of the Applicant,

including the costs of this receivership administration.

ii.  Deposit: The Receiver’s Borrowings under the Court approved Receiver’s

Certificates.
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iv.

vi.

Vii.

viii.
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Purchaser’s Conditions: The Agreement is conditional to the Purchaser for a
period of twenty one (21) days following the Receiver's acceptance and is subject
to the Purchaser satisfying itself in its sole, absolute and unfettered discretion with

all matters relating to the Property.

Court Approval: The Agreement is conditional upon the approval of this

Honourable Court.

Adjustments: There will be no adjustments on the sale.

Closing: Closing shall take place on the later of the date which is ten (10) days
following Approval of the Agreement by the Court and issuance of the Vesting
Order, and the waiver of the Purchaser’s Conditions, or such earlier or later date

as the parties or their respective solicitors may actually agree upon in writing.

Assignment: Save and except for the completion of this transaction by a
company to be incorporated by the Purchaser, the Purchaser shall not have the
right to assign its rights under this Agreement without the Vendor's prior written

consent, which consent may be unreasonably withheld.

Other: The Purchaser will provide its undertaking and indemnity to the Receiver
to pay for any liabilities incurred by the Receiver in this Receivership
administration which remain unpaid as of the Closing date, the costs of the
receivership administration including the professional fees and disbursements in

addition to any charges ranking in priority to the security of the Applicant.
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66.  Attached hereto as Exhibit “U” is a copy of the APS. The Receiver requests that the

Exhibit be sealed until after the closing of a sales transaction for reasons of confidentiality.

67.  The Receiver advises this Honourable Court that the Pace APS does represent fair value
for the assets, properties and undertakings of the Golf Course. The Receiver bases this on the
findings from the Appraisal. However, since no sales process has been undertaken, without
exposure to the marketplace, the Receiver does not know if there is any other party who would

be prepared to submit a similar or better offer.

68. The Receiver has received a few informal inquiries regarding the sale of the assets. The
Receiver has advised such parties that although no formal sales process has been undertaken, the
Receiver is willing to review any non-binding letter of intent such party may wish to provide to

the Receiver for the purchase of the assets.

69.  Although the Receiver has received some inquiries both before and after the issuance of
the Receiver’s March 16, 2016 letter described above, as of this date, no party has submitted a

written expression of interest or offer to purchase other than as described herein.

6.0 RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

70.  Asdescribed in this First Report the Receiver has been utilizing a combination of
Receiver’s Borrowing Certificates and food and beverage revenue to operate the Company’s
business. Attached as Exhibit “V” is the Receiver’s Statement of Receipts and Disbursements

for the period December 15, 2015 to March 31, 2016.
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7.0 PROFESSIONAL FEES AND DISBURSEMENTS

71.  Attached as Exhibit “W” is a copy of the Affidavit of Mr. Ira Smith in connection with
the Receiver’s fee and disbursements including the detailed statement of account for the period
from December 15, 2015 to April 12, 2016 in the amount of $95,131.39 (inclusive HST). No

funds have been advanced on account of the fee and disbursements.

72.  Attached as Exhibit “X” is a copy of the Affidavit of Mr. Bruce Darlington in
connection with DLAP’s fee and disbursements including the detailed statements of account for
the period December 8, 2015 to March 30, 2016 in the amount of $35,782.62 (inclusive of HST).

No funds have been advanced on account of DLAP’s fee and disbursements.

8.0 OTHER MATTERS

73. In accordance with Subsections 245(1) and 246(1) of the BIA, on December 21, 2015,
the Receiver’s statutory report (the “BIA Report™) was sent by ordinary mail to the Debtor, the
Office of the Superintendent of Bankruptcy and all known creditors and limited partners of the

Debtor. Attached as Exhibit “Y” to this First Report is a copy of the BIA Report.

74. The Receiver retained the Company’s external accountant, Powell Jones LLP to prepare
2015 year-end financial statements, T2 corporate tax return and T5013 statements of partnership
income (loss). All returns and filings were submitted in accordance with CRA’s filing deadlines,
including the issuance of the individual limited partners’ respective T5013 statements or

partnership income (loss) to each of them.
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75. At the request of the Applicant, the Receiver has been providing it with weekly reporting

on operations and any other matters of importance in this receivership administration.

9.0 CONCLUSION AND RECOMMENDATIONS

76. For the reasons set out in this First Report, the Receiver respectfully requests that this

Honourable Court approve:

i.  this First Report and the actions and activities of the Receiver described herein

since December 15, 2015;

ii.  the Receiver’s retainer of 253, the Consultants, Powell Jones LLP and the

Appraiser;

iii.  the Receiver’s retainer of Management, assisting the Receiver;

iv.  the APS to purchase the Property by the Purchaser, as described and included

herein;

v. the Receiver completing the sale to Pace, or its assignee as described herein;

vi.  the Receiver having the authority to file an assignment in bankruptcy for one or
both of LP and FSP, and ISI having the authority to act as the licensed insolvency

trustee;

vii.  the Receiver terminating the two agreements entered into with Management in

accordance with their terms and conditions without notice, concurrent with the
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sale of the Property, if approved by this Honourable Court, should the Purchaser
not wish to continue the retainer of Ms. Quilty and Mr. Graham under those

agreements;

viii.  the accounting for the receipts and disbursements of the Receiver from December

15, 2015 to March 31, 2016; and

ix.  the fees and costs to date incurred by the Receiver and its legal counsel, DLAP.

k3 kk * 3k

All of which is respectfully submitted at Toronto, Ontario this 14™ day of April, 2016.

IRA SMITH TRUSTEE & RECEIVER INC.

solely in its capacity as Court-Appointed Receiver and Manager of
Settlers’ Ghost Golf Club Limited Partnership and FSP Holdings Inc.
and not in its personal Capacity

Digitally signed by Brandon Smith

DN: cn=Brandon Smith, o, ou,

email=brandon@irasmithinc.com, c=CA
Per: Date: 2016.04.14 14:27:58 -04'00"

Senior Vice-President
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Court File No. CV-15-11212-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE /“7ADA47 TUESDAY, THE 15TH DAY
JUSTICE (O~ WAY ) OF DECEMBER, 2015

PACE SAVINGS & CREDIT UNION LIMITED

Applicant
and
SETTLER’S GHOST LIMITED PARTNERSHIP
AND LANA STODDART
Respondents
ORDER
(Appointing Receiver)

THIS MOTION made by the Applicant, PACE SAVINGS & CREDIT UNION
LIMITED, for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, ¢. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990,
¢. C.43, as amended (the "CJA") appointing IRA SMITH TRUSTEE & RECEIVER INC. as
receiver [and manager] (in such capacities, the "Receiver”) without security, of all of the assets,
including undertakings and properties of SETTLER’S GHOST LIMITED PARTNERSHIP (the
"Debtor") acquired for, or used in relation to a business carried on by the Debtor, was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of SUZANNE HYDE sworn December 7, 2015 and the

Exhibits thereto and on hearing the submissions of counsel for the Applicant and upon being
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advised of the consent of the Respondents, and upon reading the consent of IRA SMITH
TRUSTEE & RECEIVER INC. to act as the Receiver,

APPOINTMENT

1. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, IRA SMITH TRUSTEE & RECEIVER INC. is hereby appointed Receiver, without
security, for all of the assets, including undertakings and properties of the Debtor acquired for, or
used in relation to a business carried on by the Debtor, including all proceeds thereof and over

the property of the Debtor located at 3421 1 Line N, Barrie, Ontario (the "Property").

RECEIVER’S POWERS

2. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;
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to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
setlle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;
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to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

1) without the approval of this Court in respect of any transaction not
exceeding $50,000.00, provided that the aggregate consideration

for all such transactions does not exceed $300,000.00; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, [or section 31 of the Ontario Morigages
Act, as the case may be,]' shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.
to run a sales process for the Property;

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;
to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and
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behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

@) to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

(r) to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

4. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the existence
of any books, documents, securities, contracts, orders, corporate and accounting records, and any
other papers, records and information of any kind related to the business or affairs of the Debtor,
and any computer programs, computer tapes, computer disks, or other data storage media

containing any such information (the foregoing, collectively, the "Records") in that Person's
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possession or control, and shall provide to the Receiver or permit the Receiver to make, retain
and take away copies thereof and grant to the Receiver unfettered access to and use of
accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

5. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

6. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding”), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
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without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor’s current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.
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14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.
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LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA
or by any other applicable legislation.

RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the
Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.?

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Ontario Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000.00 (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

22.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

23, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

24. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery, facsimile
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transmission or email transmission to the Debtor’s creditors or other interested parties at their
respective addresses as last shown on the records of the Debtor and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

GENERAL

25.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties here under.

26. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtor.

27.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

28. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, peace officers, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the terms of
this Order, and that the Receiver is authotized and empowered to act as a representative in
respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

29.  THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtor’s estate with such priority and at such time as this Court may

determine.
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30. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

SRIT A TORONTO

REGISTRE NO.:

/ DEC 10 20T
/
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

THIS IS TO CERTIFY that IRA SMITH TRUSTEE & RECEIVER INC., the Receiver (the
"Receiver") of the assets, including undertakings and properties SETTLER’S GHOST LIMITED
PARTNERSHIP acquired for, or used in relation to a business carried on by the Debtor,
including all proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario
Superior Court of Justice (the "Court") dated the 15th day of December, 2015 (the "Order")
made in an action having Court file number _ -CL- , has received as such Receiver from
the holder of this certificate (the "Lender") the principal sum of § , being part of the
total principal sum of § which the Receiver is authorized to borrow under and

pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with interest

thereon calculated and compounded [daily][monthly not in advance on the day of each
month] after the date hereof at a notional rate per annum equal to the rate of per cent
above the prime commercial lending rate of Bank of ' from time to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the principal
sums and interest thereon of all other certificates issued by the Receiver pursuant to the Order or
to any further order of the Court, a charge upon the whole of the Property, in priority to the
security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

All sums payable in respect of principal and interest under this certificate are payable at the main

office of the Lender at Toronto, Ontario.

Until all liability in respect of this certificate has been terminated, no certificates creating charges

ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to any
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person other than the holder of this certificate without the prior written consent of the holder of

this certificate.

The charge securing this certificate shall operate so as to permit the Receiver to deal with the

Property as authorized by the Order and as authorized by any further or other order of the Court.

The Receiver does not undertake, and it is not under any personal liability, to pay any sum in

respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20

IRA SMITH TRUSTEE & RECEIVER INC,,
solely in its capacity as Receiver of the Property,
and not in its personal capacity

Per:

Name: Ira Smith
Title: President

BOGSTOR 4D Y 8-Model_Receivership_Order_(T__Reyes).doc
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EXHIBIT “B”



Court File No. CV-15-11212-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MADAM ) FRIDAY, THE 18TH DAY
)
JUSTICE CONWAY ) OF DECEMBER, 2015

PACE SAVINGS & CREDIT UNION LIMITED

Applicant
and
SETTLER’S GHOST LIMITED PARTNERSHIP
: AND LANA STODDART
Respondents
ORDER

THIS MOTION made by the Applicant for an Order amending the Notice of
Application and the style of cause of the within proceeding, was heard this day at 330 University

Avenue, 8" Floor, Toronto, Ontario
>

UPON READING the Motion Record of the Applicant, filed, and UPON HEARING
the submissions of counsel for the Applicant, no one appearing for the Respondents or the

proposed Respondent, FSP Holdings Inc., although duly served with the Motion Record,

1. THIS COURT ORDERS THAT the FSP Holdings Inc. be and is hereby added as a party

Respondent in the within Application.



2. THIS COURT ORDERS THAT the style of cause of the within Application be and is

hereby amended to the following:

PACE SAVINGS & CREDIT UNION LIMITED

Applicant
and
SETTLERS’ GHOST GOLF CLUB LIMITED PARTNERSHIP,
FSP HOLDINGS INC. and LANA STODDART
Respondents
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Court File No. CV-15-11212-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MADAM ) FRIDAY, THE 18TH DAY
JUSTICE CONWAY ) OF DECEMBER, 2015

PACE SAVINGS & CREDIT UNION LIMITED

Applicant
and
SETTLERS’ GHOST GOLF CLUB LIMITED PARTNERSHIP,
FSP HOLDINGS INC. and LANA STODDART
Respondents

AMENDED ORDER
(Appointing Receiver)

THIS MOTION made by the Applicant, PACE SAVINGS & CREDIT UNION
LIMITED, for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990,
c. C.43, as amended (the "CJA") appointing IRA SMITH TRUSTEE & RECEIVER INC. as
receiver [and manager] (in such capacities, the "Receiver") without security, of all of the assets,
including undertakings and properties of SETTLERS’ GHOST GOLF CLUB LIMITED
PARTNERSHIP and FSP HOLDINGS INC. (the "Debtors") acquired for, or used in relation to

a business carried on by the Debtors, was heard this day at 330 University Avenue, Toronto,

Ontario.
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ON READING the affidavit of SUZANNE HYDE sworn December 7, 2015 and the
Exhibits thereto, the affidavit of Doron Noah sworn December 15, 2105 and the Exhibits thereto

and on hearing the submissions of counsel for the Applicant and upon being advised of the

consent of the Respondents, and upon reading the consent of IRA SMITH TRUSTEE &
RECEIVER INC. to act as the Receiver,

APPOINTMENT

1. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, IRA SMITH TRUSTEE & RECEIVER INC. is hereby appointed Receiver, without

security, for all of the assets, including undertakings and properties of the Debtors acquired for,

or used in relation to a business carried on by the Debtors, including all proceeds thereof and

over the property of the Debtors located at 3421 1 Line N, Barrie, Ontario (the "Property").

RECEIVER’S POWERS

2. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtors, including the

powers to enter into any agreements, incur any obligations in the ordinary

DOCSTOR: 1771742\9



®

()

(h)

(M)

G

DOCSTOR: 1771742\9

-3 -

course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtors;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtors and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and
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negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not
exceeding $50,000.00, provided that the aggregate consideration

for all such transactions does not exceed $300,000.00; and

(ii) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, [or section 31 of the Ontario Morigages
Act, as the case may be,]' shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.
to run a sales process for the Property;

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;
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to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
behalf of and, if thought desirable by the Receiver, in the name of the

Debtors;

(p) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtors;

(@ to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have; and

(r) to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3. THIS COURT ORDERS that (i) the Debtors, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or confrol, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

4. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the existence
of any books, documents, securities, contracts, orders, corporate and accounting records, and any

other papers, records and information of any kind related to the business or affairs of the
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Debtors, and any computer programs, computer tapes, computer disks, or other data storage
media containing any such information (the foregoing, collectively, the "Records") in that
Person's possession or control, and shall provide to the Receiver or permit the Receiver to make,
retain and take away copies thereof and grant to the Receiver unfettered access to and use of
accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

5. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

6. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court

upon application by the Receiver on at least two (2) days notice to such landlord and any such

DOCSTOR: 1771742\9



secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business

which the Debtors is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors

from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtors, without written consent of the Receiver or

leave of this Court.

DOCSTOR: 1771742\9



CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtors are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtors’ current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtors or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of

the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate the

employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtors, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
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pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA
or by any other applicable legislation.

RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the
Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Ontario Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against

its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
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and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000.00 (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties confetred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

22.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

23.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.
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SERVICE AND NOTICE

24, THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery, facsimile
transmission or email transmission to the Debtors’ creditors or other interested parties at their
respective addresses as last shown on the records of the Debtors and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

GENERAL

25. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties here under.

26. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtors.

27.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

28. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, peace officers, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the terms of
this Order, and that the Receiver is authorized and empowered to act as a representative in
respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

DOCSTOR: 1771742\9



-13 -

29.  THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtors’ estate with such priority and at such time as this Court may

determine.

30. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

.Aﬁ‘%ﬂ/« / (44 «//‘> ;
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

THIS IS TO CERTIFY that IRA SMITH TRUSTEE & RECEIVER INC., the Receiver (the
"Receiver") of the assets, including undertakings and properties SETTLERS’ GHOST GOLFE
CLUB LIMITED PARTNERSHIP and FSP HOLDINGS INC. acquired for, or used in relation

to a business carried on by the Debtors, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (the "Court") dated the
15th day of December, 2015 (the "Order") made in an action having Court file number __-CL-

, has received as such Receiver from the holder of this certificate (the "Lender") the
principal sum of $ , being part of the total principal sum of $ which

the Receiver is authorized to borrow under and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with interest

thereon calculated and compounded [daily][monthly not in advance on the day of each
month] after the date hereof at a notional rate per annum equal to the rate of per cent
above the prime commercial lending rate of Bank of from time to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the principal
sums and interest thereon of all other certificates issued by the Receiver pursuant to the Order or
to any further order of the Court, a charge upon the whole of the Property, in priority to the
security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

All sums payable in respect of principal and interest under this certificate are payable at the main

office of the Lender at Toronto, Ontario.

Until all liability in respect of this certificate has been terminated, no certificates creating charges

ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to any

DOESTOR APFITAEY8-Model Receivership_Order (T__Reyes).doc
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person other than the holder of this certificate without the prior written consent of the holder of

this certificate.

The charge securing this certificate shall operate so as to permit the Receiver to deal with the

Property as authorized by the Order and as authorized by any further or other order of the Court.

The Receiver does not undertake, and it is not under any personal liability, to pay any sum in

respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

IRA SMITH TRUSTEE & RECEIVER INC,,
solely in its capacity as Receiver of the Property,
and not in its personal capacity

Per:

Name: Ira Smith
Title; President

POCSTORAPFAADN8-Model_Receivership_Order_(T__Reyes).doc
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EXHIBIT “C”



LEASE SCHEDULE

MAXIUM FINANCIAL SERVICES INC.

MAXIUM 30 Vogall Road, Unit #1
¢ ¢ Richmond Hill, Ontarlo L4B 3K6

PHONE: (905) 780.6150 FAX: (905) 760-6273

Line 1 North, RR #1
ON L4M 4Y8
705-725-3616

Maxium Financial

Mav-01-2n15

TO DATE
(INCLUSIVEY

May-01-2015
0Oct-01-2015
Apr-01-2016
Oct-01-2016
Apr-01-2017
Oct-01-2017

DD =

Merket Velue of
RFCIHRITY NFRPORIT 0NN

All payments are to be meds by Pre-authorlzed Payment Plan to:

FAX 705-725-5790

Refinance of 1-15 Toro Groundsmasler 45000
s/n 5280000693

$0,00
$807.00

$0.00
$807.00

$0.00
$807.00

P8T

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Cuatomer
Lease Schedule
Schedule
?
FAX
TERM 10
HST TOTAL PAYMENT
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Maxium Financial Services Inc

0 dave orlor to { 1@ due data for

The undarsignd acknowledges that, unless otherwised notified in writing, this contract is subjeci to credit approval by Maxlum Financial Sarvices Inc. which shall be evidenced
by the ecceptanca and axecution balow by Maxium Financial Services Inc.

The undersigned acknowledges they have read the Master Leasa Agraement, understand it, agrees to be bound by all Ihe Terme and Conditions, agrees that this Schedule to
Master Leasa Agreement forms part of the Master Leaee Agreement and is authorized tc sign.

ACCEPTED BY:

MAXIUM FINANCIAL INC.

TITLEylce President,

DATE: oS

Settler's Golf Club Limited Partnershlp by lte General Partner FSP Holdings Inc.

BY:

Lara Stoddart

TITLE: Presldent

DATE:

$12,382 00



DELIVERY AND ACCEPTANCE CERTIFICATE

MAXIUM FINANCIAL SERVICES INC, Customer No.
Lesee Agreement No.

30 Vogel Road, Unit #1
Richmond HIll, Ontarlo L4B 3K3 8chedule No.,
PHONE: (008) 780-6180 FAX: (800} 790-6273

By elgning this Dellvery and Acceptence Certificate, You ecknowledge having tead Your suppller's agreement and underetand I1.
alao agrea all of the Hema:

heve been delivarad and / or [nstalled;
are In good operaling ordar and condillon;
are In all respacte satisfactory; and

been accepted.

certify that the Equipment le Insured for lte full replecement coet es outlined In the agreement, under the policy detalled below:

PHONE FAX NO.:
INSURANCE
POLICY
DELIVERY DATE:
Golf Club Limited P rtnership
by Its FSP Holdings Inc,

NAME:
TITLE:



EQUIPMENT COST

$253,170.¢

£253.170.0C

TOTAL PAYMENT

$0.00
$3,514.55
$0.00
$3,514.55
$0.00
$8,514.55
$0.00
$8,514.55
$0.00
$8.514.55

LEASE AGREEMENT
MAXIUM FIANCUL  ERVICES NC.
o 30 Voged Roed, Uni 81 Customer
Richmand HEl, Onlse L48 IKB Lesso Agreement
MAXIUM PHONE! (306) 760-6160  FAX: (005} 700-6273 Soheduie
FsP Inc.
Line 1 North, RR #1
L4M 4Y8
705-725-3618 FAX 705-8356-5790 FAX
OUANTITY SUPPLIER DESCRIPTION
Turt Cata 2013 Yamghe Gas Golt Cars
[
Jws 3?1244. 313002, 003, 007, 027, 035, 037, 056, 058, 058, 060, 066, 06 , 068, 070, 074,
076, )78, 079, 081, 083, 084, 088, 096, 089, 100, 214, 240, 248, 259, 261, B2, 263, 264,
265, 166, 267, 268, 270, 271, 273, 274, 275, 278, 279, 280 ,281, 282, 283, | 84, 285, 291,
314115, 134, 173, 174, 181, 186
EQUIPMENT COST
COMMENCEMENT DATE Decifr2012 TEAM
KO. OF RENTAL FROM DATE 70 DATE RENT PST GST HST
PAYMENTS INCLUSIVE) UNCLUSIVE)
Dac-$Pp2012 $0.00 $0.00 $0.00 $0.00
¢ $7,535.00 $0.00 $0.00 $979.55
3 $0.00 $0.00 30.00 $0.00
fé? 87,535.00 $0.00 $0.00 $979.55
4 $0.00 $0.00 $0.00 $0.00
f‘d $7,535.00 $0.00 $0.00 $879,55
15 $0.00 $0.00 $0.00 $0.00
B $7.535.00 $0.00 $0 00 $979.55
30.00 $0.00 $0.00 $0.60
] £7 53500 80 nn $079 55
FAIR MARKET Y ALUE PURCHASE Gl rP0T7

for a daemed Fair MarketValueof $§  94,700.00 os the Fair Marke! Valua detamired by Maxium at least 30

SECURITY DEPOSIT: $0.00
Nov-db2017
NO. OF RENTAL FROM DATE TODATE RENT pat
PAYMENTS (INCLUSIVE) (INCLUSIVE)
] 17 $0.00 $0.00
6§ 18 $7.535.00 $0.00
] 18 $0.00 $0.00
1 19 263 £76.00 s0.00
All payments ara ia be mada by Pre-authorized Paymeani Plan to: Maxium Financial Services Inc.

$0.00
$0.00

$0.00
10.00

dave brior to the dua date for pavment #

$0.00
$979.55

$0.00
$8.964 88

59

Menthly in Advance
TOTAL PAYMENT

$000
$8,514.55

$0.00
$71.840.88

The undersignd acknowiedges that, unless otherwised nalified in wriling, this contract is subject to credit epproval by Maxium Financial Services Inc. which shail be evidenced

by the acceplance and axecution below by Maxium Financial Services inc.

The undersigned acknowledges that they have read this Leasa Agresment, undarstand it, agraes lo be bound by all the Terms and Conditions attached hareaf which form G "1

pan of the Laase Agreement and ars authorized ta sign this Lease Agraement.
ACCEPTED BY:
MAXIUM FINANCIAL SERVICES INC. Settler's
NAME: Anna adocia NAME: Lana Stoddart
iden
TITLE: Vice Presi b TIMLE:

Umitad Parinership by its General Partner FSP Holdinga inc.

2

20’3



DELIVERY AND ACCEPTANCE CERTIFICATE

MAXIUM
MAXIUM FINANCIAL SERVICES INC. Customer 102862
30 Vogell Road, Unit #1 Lease Agreement
Richmond Hill, Ontario L4B 3Ké Schedule

PHONE: (905) 780-6150 FAX: (905) 780-6273

By signing this Delivery and Acceptance Certificate, You acknowledge having read Your supplier's agreement and understand it.
You alsa agree all of the items:

1) have been delivered and / ar installed;
2) are in gond operating arder and condition;

3) are in all respects satisfactary; and
4) have been accepted.

2013 Yamaha Gas Golf Cars

s JW8-311244, 313002, 003, 007, 027, 035, 037, 056, 058, 059, 060, 066, 067, 069, 070, 074,
076, 078, 079, 081, 083, 084, 086, 096, 099, 100, 214, 240, 248, 259, 261, 262, 263, 264,
% 265, 266, 267, 268, 270, 271, 273, 274, 275, 276, 279, 280 ,281, 282, 283, 284, 285, 291,

314115, 134, 173, 174, 181, 196
O&. /7 7

certify that the Equipment is insured for its full replacement cost as outlined in the agreement, under the policy detailed below:
AGENT/BROKER:

PHONE NO.: FAX NO.:
INSURANCE CO.:

POLICY NO.:

DELIVERY

Settler's Partnership
by its General Inc.

TITLE: President
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MAXIUM FINANCIAL SERVICES INC, Setiler's Ghost

By its Qeneral

President
Anna Cappadocia rasen
Vice President, Administratio:



D+H Registry Services (ONMFS1)
Report Date:May 05, 2015 ONMFS1C1834-8

REGISTERED

REGISTRATION STATEMENT (Ontario)

REGISTRATION INFORMATION

Registration Number Registration Date Registration Time Expiry Date
20130118194615312396 18 JAN 2013 7.46PM 21 OCT 2018
Type of Registration Life of Registration

SECURITY AGREEMENT NOT APPLICABLE

AMENDMENT INFORMATION

Type of Amendment Renewal Period

RENEWAL 5 Year

Reference File Number
600399639

Base Secured Party

Maxium Financial Services Inc.

30 Vogell Road, Unit 1

Richmond Hill, ON Canada L4B 3K6

Base Debtor
FSP HOLDINGS INC.

Your Reference SETTLERS GHOST MS Billed Amount : $54.79

Billed Account INTERNAL ACCOUNT - MAXIUM Maxium Financial
Services [ON]




TURF CARE FINANCIAL AMENDING AGREEMENT

AMENDING AGREEMENT made at the City of Barrie in the Province of ON as of the [ S day of
2015.

TURF CARE FINANCIAL LIMITED
30 Vogell Road, Suite 1

Richmond Hill, ON

L4B 3K6

(hereinafter referred to as the "Lessor")
-and -
FSP Holdings Inc. o/a Settler's Ghost Golf Club
3421 Line 1 North, RR #1
Barrie, ON
L4M 4Y8

(hereinafter referred to as the “Lessee”)

WHEREAS Lessor has financed certain equipment (the “Equipment”) to the Lessee upon the terms and

conditions set forth in Lease Agreement No. TCF1-1 dated February 3, 2015 (the "Lease”)

AND WHEREAS the parties have agreed to amend the Lease ;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the mutual covenants and

agreements set forth herein, the parties hereto covenant and agree as follows:

1.

Effective the date hereof, the terms and conditions of the Lease are hereby amended as follows:

To amend the name of the lessee from:
FSP Holdings Inc. o/a Settler's Ghost Golf Club to
Settler’s Ghost Golf Club Limited Partnership by its General Partner FSP Holdings Inc.

Except as set out above all terms and conditions of the Lease shall remain in full force and effect
unamended.

The parties further covenant and agree to do, execute and deliver, or cause to be done, executed
and delivered all such further acts, transfers and assurances, for the better assuring, confirming
and otherwise implementing the intention of the parties under this Amending Agreement, as the
parties and their successors and assigns shall reasonably request.

IN WITNESS WHEREOF the parties have executed this Amending Agreement.

Settler’'s Ghost Golf Club Limited Partnership

TURF CARE FINANCIAL LIMITED

By its Partner FSP Holdings Inc.

Name: Anna Cappadocia Name: Lana

Title:

Vice President, Administration Title: President



TURF CARE FINANCIAL LEASE AGREEMENT
TURF CARE FINANCIAL LIMITED
30 Vogell Road, Unit ¥ Loaso At;x::;:,n;:: Na.
Richmond Hill, Ontarlc  L48 3K8 e
PHONE: {289) 2690005 FAK: (905) 780-8241
nc.

3421 Line Narth, RR #1
Barie, ON L4M 4Y8

705-725-3616 FAX 705-835-5790 FAX
DHANTITY:: 2404 B O SUPPUERITNTY . J1EE ! EOUPMEBNT COST i |
1 Turt Care sler 3150 232,684 00

B4y
2 Turt Care
2 Tud Cars
3 Turt Care .
sin u _30 ,0\—‘ m{p{ 107

Turt Care Used Toro Groundsmastor 3500 sin (| - ) 'OE)

Turd Care Used Butao Bower s L] - 201 O‘I

Tur Care Used Workman 3200 !Jn\_/{_ 50 ld@

Turt Cara . ha Golf Cans &in u,%cﬂl “7_.

E |
Turf Cera s/n
DT cosT*! $32,684.00

(an.04.9015 Tk TERM 34 wonthly In Advance
W game F g L o M '
4 Jan-01-2015 Apr-01-2015 $0 00 $0.00 $0.00
6 May-01-2015 Ocl1-04-2015 $2,050 00 $000 $0.00 $266 50 $2,316.50
6 Nov-01-2015 Apr-01-2016 $0.00 $0.00 $0.00 $0.00 $0.00
6 May-01-2018 Oct-01-2016 $2,050.00 $0.00 $0.00 $266.50 $2,316 50
6 Nov-01-2016 Apr-01-2017 $0.00 $0.00 $0.00 $0.00 $0.00
Mav-01-2017 Oct-01-2017 $2.050.00 $000 000 $266 50
FAIR MARKET" ' Aftar’oa  n £ Oct-31-2017 B
for a deemied Fa r Market:Valie or th&'Fair Markel Valus determined By 1 wf Card at le:
0 00 G SINTHY . BRI s

All payments are to be made by Pre-authorizad Payment Plan to: Turf Care Financial Limited

The undersignd acknowledges that, unless otherwised notified in writing, this contract is subject to credil approval by Turf Care Financial Limited which shall be evidenced
by the acceptance and executian below by Turl Care Financlal Limited.

The undersigned acknowledges that they have read this Lease Agreement, understand it, agrees to be bound by all the Terms and Conditions attached hereof which form
part of the Lease Agreement and are authorized ta sign this Leeee Agreement.

ACCEPTED BY:

TURF CARE FINANCIAL inc. o/a Settlers' Ghost Golf Club

BY!
NAME! NAME: Lana Sloddart
TITLE: TITLE:
DATE: DATE: &] ‘q ) ,+




TURF CARE FINANCIAL

TURF CARE FINANCIAL LIMITED
30 Vogell Road, Unit #1
Richmond HIN, Ontario L4B 3K6

DELIVERY AND ACCEPTANCE CERTIFICATE

PHONE: (905) 7808150  FAX: (805) 780.6273

By this Dellvery and Acceptance Certificate, You acknowledge having read Your suppliers agreement and understend i

agree all of the items:

) have been dellvered and / or inetelled;
are in good operating ordar and condition;
are in all respects satisfactory; and

have been accepted.

You certily that the Equipment is insured for its full replacement cost as outlined in the agresment, under the policy detailed below:

AGENT/BROKER:
PHONE NO.:
INSURANCE CO.:

POLICY NO.;

Toro Greensmas chw 3 - 11 Blade Cutling Units
s/n 2(’100

2, Wl
Used Toro Reelmaster §410

w Qpooporre, 1D

Used Toro Greensmaster 3150
 U-2ol0¢, ) G)

Used Toro Groundsmaster sin L/{ =301 (014
Used Buffalo Blower sin q _ %@‘Uq

Used Workman 3200 sin ) 20110

Usad Yamaha Golf Carts sin | |- %” h l \ .

Venticuttars s/n

FAX NO.:

DELIVERY DATE:

FSP

BY:

TITLE: President

Customer No.
Lease Agreement No.
Scheduls No.

@

ola Sattlers’ Ghost Golf Club

102



TURF CARE FINANCIAL

LEASE AGREEMENT

THIS LEASE AGREEMENT (*Agreement’) 1S MADE BETWEEN Turf Care Financlal Limited, e company wiih its addresa el 30 Vogell Road, Richmond Hill, Ontario L4B 3K&

(ra gs Inc. ofa Se Ghost Gol ] ratlon with its address at 3421 Line 1 North, RR #1,
Ba .

Fo and by us, we agree with tol

1. . We agree to you the Eq t(th i and  or olher reliable supplier of maintenance services acceptable to us with respect to the

certain oth have the meanl pecified in 2h foras

survive afler {he end of the Term).

2 1 “Agresment” means, collectively, thls agreement, the
attached Lease Schedulg, the Delivery and Acceptance Certificate and any other related
agreements or documents referred to separately heréin or therein. "Delivery and
Acceptance Certlficate” mesns, with respect to the Equipment, a certificate in the form
pre d by us such other form as may be a e to us) the
deli o and ac nce by you of the Equipment nted Fai lue*
means, with respect to the Equipment, lhe present value of the Fair Market Vaiue of the
Eguipment at o specified date, discounled to the date of ¢alculelion al the Discount Rate.
“Discounted Purchase Price™ means, with respect to the Equipment, the present value of
the purchase price for the Equipment at a specified date, discounled from the day on
which such purchase price may ba exercised to the dale of calculation st the Discount
Rate. “Discount Rate™ means the lesser of {i) 3% per annum, compounded monthly or (li}
the then current yield prevailing for a Government of Canada bond with term remaining
most closely approximating the Term remaining In thls Agreement. “Discounted Rents®
means, with respect to the Equipment, the present value of all instalments of Rent during
the Term of this Agreement that have not been pald at the date of calaulation (whether or
not accrued or due and payable), discounted from the respective dates on which such
instalments would otherwise be payable fo Ihe date of calculation af the Discounl Rate.
“Effective Date’ means the date on which the Equipment ia delivered to and accepled by
you as indicated in the Delivery and Acceptance Certificale. “Equipment’ means the
personal property described in the attached Lease Schedule, together with all accessions
and atlachments thereto from time to time. "Fair Market Value® means, with respect to
the Equipment as at a particular dale, the fair market value of the Equipment on such date
specified in this Agreement or, if not sa specified, the price for the Equipment that we
determine would be paid on such date in an open and unrestricted market by a willing
purchaser 1o a willing vendor each of whom is acling at arm's length and is under no
compulsion fo act. “Initial Term” means, with raspect to this Agreement, the period
referred to In section 3 hereof. *Rent” means the amounts payable by you as rent or
lease paymenls hereunder as specified in the alttached Lease Schedule or section 4 and
such other amounts payable by you hereunder and thereunder, including amounts
specified in sections 16 and 23 hereof. “Term™ means the Initial Term and any renewal or
extenslon thereaf from time 1o fime in effect whether pursuant to seclion 22 hereof or as
otherwise agreed upon by you and us.

3. The Initial Term of this Agreement shall commence on the
Efiective Date of this Agreement and shall continue, from the Effective Dale, or if the
Effective Dale Is not the first day of a celendar month then from the first day of the next
calendar month after the Effective Date, for the number of months specified in the
attached Lease Schedule.

4 Renf You shall pay us Rent in the amounts and at the times specified in the
attached Lease Schedule and in section 22 hereol, as applicable. If the Effective Dale is
not the first day of & celendar month, Rent shall commence and be payable on the first
day of the next calendar month. Any security deposit made by you with us under this
Agreement may be applied by ug in payment of any Rent or other amount under this
Agreement that is not paid by you when du¢ and payabie, and if not s¢ applied shall be
applied against your liability to pay the final instalment of Rent hereunder. Your obligation
to pay Rent and perform all your other obligations hereunder shall be unconditional In all
circumstances, and for grealer cerlainty shall not be reduced or terminated if the
Equipment does not operale as expected or as specified All Rent and other amourts
payable by you under this Agreement shall be paid when due without set-off,
counterclaim, abatement or other reduction.

5 Jaxes. You shall pay when due, and shall indemnify us against, any liability in
respect of all taxes and other governmental charges (except income laxes payabie by us
on our net taxable income) applicable from time 10 time to the Rent and other amounis
payable by you under this Agreement.

6 . 'You acknowledge that you selecled the
Equipment and the manufacturer and supplier thereof, and lhe Equipment purchased by
us was made at your specific request. Wa do not make, shall not be deemed to have
made and hereby disclaim any representations or warranties as to the operating or other
condition, quality, fitness for any purpose, merchantability or markelability of the
Equipment, whether ensing by statute, common law, equity or otherwise. We assign 1o
you during the Term of this Agreement all assignable warrenty rights provided to us by the
manufacturer or supplier of the Equipment

7. yvipment. You shall keep the Equipment In
good repair and operating condition, and maintain the Equipment and all accessories and
attachmenis lhereto In safe and good mechanical condition end running order at all imes
and to furnish zll supplies, accessories, and other essentials required for the use or
operation of the Equipment. You shall install and maintain the Equipment so &s to not
vaid and to keep in full force and effect all manufacturers’ warranlies relating thereto, and,
it required for such purpose, you will enter into, and maintain in full force and effect at al!
times during the Term of this Agreement, a maintenance agreement with the manufaclurer

-1 - Tesms and Conditions

8. You may, at your expense, make alterations in,
add attachments {0 or upgrade the Equnpment (the “Additions’), provided that any
Addition shall not (a} interfere with the normal operation of the Equipment, {b) impair the
value or utility of the Equipment or affect any werranty relating thereto, or (¢) subject the
Equipment to any hypoihecs, liens, security interests, claims or olher encumbrances All
Additions shall bacome our property if not removed by you prior to the end of the Term of
this Agreement. The removal of any Addition shall be at your expense, and shall ba done
withoul damaging the Equipmeni, and after such removal you will ensure that the
Equipment is restored 1o s original condition and utility prior to such Addition (rezsonable
wear and tear excepted). The manufaclurer may incorporate engineering changes or
make temporary alterations to the Equipment upon your request. If any Addition inlerferes
with the rormal and satisfactory operation or maintenance of the Equipment so as to
Increase the cost of maintenance or creale a safety hazard, you will, al your expense,
promptly remove such Addition end restore the Equipment to its original condition and
utility prior to such Addition (reasonable wear and tear excepted).

9. Title and Security. We shalt retain title to and ownership of the Equipment at
all times prior to your exarcise of any purchase price with respect thereto specified in this
Agreement We may make such registraiions against you or otherwise under applicable
personal property security laws or similar legislation as ere deemed necessary lo
evidence and protect our interest in the Equipment. To the exlent that this Agreement Is
determined to be a financing lease or not a true lease under any applicable personal
property security laws, then with respect to this Agreement and to secure the payment and
performance by you of all your obligations under this Agreement, you hereby grant us a
security interest In your right, title and interest, now existing and hereafter arlsing, in and
to, (a) the Equipment, (b} all insurance, warranty, rental and olher ¢laims and righls to
payment and chattel paper arising out of the Equipment, and (c) all books, records and
proceeds relating to the foregoing.

10. This Agreement may not be cancelled or terminated by us or
by you during the Term hereof, except as expressly provided in this Agreement.

11. . This Agreement shall constitute a separate and complete
agreament between you and us with respect to the Equipment.

12. 8o long as no Customer Default exists, we will not dislurb
your quie! enjoyment of the Equipment during the Term of this Agreement. You shall
operate the Equipment (i) for business purposes, {ii) in a safe and lawful manner, by
competent and duly qualified personnel in accordance with applicable manufaciurer's
manuals end instructions, and (i) in compliance with all federal, provincial, state and
municipal statutes, ordinances, regulations and by-laws which may be applicable to lthe
Ieasing, use or operation of the Equiprent. In addition, you shall prepare and furnish lo
us all documents, returns or forms legally required to be prepared by you in relation 1o the
Equipment. You shall be solely responsible for, and indemnify us against, any fines or
penalties assessed for violations of any statute, ordinance, by-law or regulgtion of any
governmentat authornity, as a result of the use or operation of the Equipment by you or any
third party, and shall keep the Equipment free from any hypothecs, security interests,
claims, liens and encumbrances. You agree to operate only the Equipment which has
insurance coverage as provided herein and to comply with all conditions of insurence
related to the Equipment. You will ensure that at all times the Equipment remains
personal and moveable property and shall not become affixed to any real property. The
Equipment may nol be removed from any location specified in the attached Lease
Schedule except upon prior written notice to and congent by us in each instance, and in
no event may the Equipment be removed oulside any province or jurisdiction in which the
Equipment is o be located as specified In the attached Lease Schedule or as otherwise
agreed upon by us with you

13. Notwithstanding section 9 hereof, you shall bear all risk of
loss of end damage to the Equipment at all times during the Term of this Agreement and
any re-delivery thereof to us as required hersunder. You shall promplly natify us of any
damage to tha Equipment and shell ensure that such damage is promptly repaired at yaur
expense. Notwithstanding the foregolng, If the Equipment Is demaged beyond practical
repair in our judgement, or I8 destroyed, lost, stolen or otherwige taken from you, legally or
otherwise, you shall wiihin 10 days of such event elther (a) pay us the Discounied Renis
at such time and all other accrued and then unpald amounts under this Agreement with
respect to the Equipment, together with the Discounted Purchase Price at such time that
was applicable 10 the Equipment as at the end of the Initlal Term of this Agreement (or, if
no purchase price has been specified, the Discounted Fair Market Value at such time of
the Equipment as at the end of the Initial Term), and upon receipt by us of such payment,
all of our right, title and inlerest in and to the Equipment shall be transferred to you an an
“ag is, where is” basis without representation or warranty of any kind or nature and any
liabilties relative to the Equipment which we or you may have shall be released (excepl
such lieblilities and obdligations as are stated hereln fo survive after the end of the Term of
this Agreement), or (b) provided no Customer Default exists under this Agreement,
replace the Equipment with equipment of equal or greater value and utility (a8 determined
by us) by conveying good and markelable tille to such replacement equipment to us free



~ -2

and clear of all liens, hypothecs, security interests, claim, 1 other encumbrances. Upon
any such conveyance the replacement equipment {which shall thereafter be included as
Equipment for all purposes of this Agreement) shall be subject to this Agreement in all
respects as if It were the replaced Equipment.

14 Insurance. You will provide and maintain at your expense, with respect to
each unit of Equipment; () property insurance against the loss, theft, or destruction of, or
damage to, or other risks of oss relative to, the Equipment as are cuatomarily Insured by
"all risks” policies on similar equipment and by businesses in the industry in which you are
engaged for the full replacemant value of the Equipment, naming us 8s ¢ first loss payee,
b) public liability and third parly property insurance, haming us as an additional insured
and ¢) credilor life end disablliity coverage where the benefit amounts fully cover your
Iease obligations for the entire Term of this Agreement, naming us as the beneficiery. You
will give us cartificates or other evidence of such insurence when requested provided,
however, that we shall not be under any duty eilher to ascertaln the existence of or to
examine such insurance or to advise you in the event that the insurance coverage does
not comply with the requirements hereol. Such insurance will be in a form, amount and
with companies acceptable to us, and will provide that we be given 80 days advance
written notice of any cancellation or material change of such insurance. If you do not give
us evidence of insurance acceptable 10 us, we will have the right, but not the abligsllon, (o
obfain insurance covering our interest in (he Equipment for the Term of this Agreement,
from an insurer of our choice. We may add the costs of acquiring and mainiaining such
Insurance, and our fees placing and maintaining such insurance (collectively, *Insurance
Charge") 1o the amounts due from you under this Agreemant. You will pay the Insurance
Charge in equal instaimenls allocated to the remaining Rent payments. If we purchase
insurance, you will cooperate with our insurance agent with respect to the placement of
insurance and the processing of claims. Nothing In this Agreement will create an
insurance relationship of any type between us and any other person. You acknowledge
that we are not required to secure of maintain any insurance, and we will not be liable to
you if we terminate any insurance coverage that we arrange. |l we replace or renew any
insurance coverage, we are not obligated to provide replacement or renewal coverage
under the same lerms, costs, limits, or conditions as the previous coverage.

16 Assignment.  You shall not part with possession or control of all or eny part of
the Equipment, or sublease, assign, sell or dispose of your interest in the Equipment or in
this Agreement. We may assign all or any of our rights in the Equipment or this
Agreement without your consent or noticé 10 you.

16 . You shall indemnify us againsi, and save us harmless from, any
and all damages, claims, actions, obligations and liabilities caused by or resulting from the
installation or removal of the Equipment, the possesslon, use and operation ot the
Equipmenl, or our ownership of the Equipment, at all times during the Term of this
Agreement and eny re-delivery thereof to us as required hereunder and for a penod of two
years after lhe end of the Term of this Agreement. Such indemnity shall include our legal
fees and costs ansing trom any of the foregolng and any payment made by us In
settiement of any of the faregalng. Notwithstanding any other provision hereof, the
indemnity contained in this seclion shall survive termination or explratlon of this
Agreement.

17. Defaull. It shall be a default under this Agreement If (each 2 “Customer
Detault’) (8) you fail to pay any Rent or other amount when due and payabie hereunder or
under any oiher lease or other agreemeni with us, (b) you fall to observe or perform any
other cavenant or obligation therein or in any other lease or other agreement with us, and
such fallure continues for seven days after the earlier of the day that you first have
knowledge of such failure and the day on which we give you notice of such [ailure, (c) you
make a reprasentation in this Agreement that Is materially Incorrect, (d) & default ocours
under any agreement under which you have outstanding indebtedness or under which
indebtedness Is guaranteed by you, or any indebtedness of or guaranteed by you which |s
payable on demand Is not pald on demand, {e) an order is made or a resolution passed
for your winding-up or a notice of Inlention to make & proposal is fited or a proposal Is
made by you o your creditors under the Bankruptcy and Insolvency Act (the “Act’) or a
petition is filed by or against you or an authorized assignment is made by you under the
Act or a recelver or agent is appointed wilh respect to you under any bankruptcy or
insolvency legislation or by or on behalf ol a secured creditor of yours or an application is
made under the Companles” Cradifors’ Arrangement Act or any successor of simiiar
legislation, {f} the Equipment is seized by any credltor of yours, (g) the primary nature ot
your business changes subsequent lo the Effective Date of this Agreement, (h) any
circumstance changes or any event occurs which has or could have a material adverse
effect on your firancial condition, business, assets, propertles or prospects, of () if you
are a corporation, partnership or sole proprietorship, 9s the case may be, you permit any
change of ownership or change your capital structure subsequent to the Effective Date of
this Agreement.

18 . Upon the occurrence of any Customer
Default under this Agreemeny, we may in our sole discretion, in addition to any other rights
and remedles available to us, exercise one or more of the tollowing rights end remedies:
(a) perform any obligation that you have talled to perform under this Agreement, in which
case an amount equal to all expenses incurred by us In such performance shall be
immediately payable by you to us on demand, it being understood thal no such
performance by il ¢ure or b have cured any Cus as a8
resull of such fai pestorm by re you \o pay us on d upon
you shall imme 8, @s 3 genulne pre ate of liqui damage ]
a penalty, the Rents at such tim all other ed and d
amounts under this Agreement; (c) enter any place where ihe Equipment is located and
take possession of and remove the Equipment without court order or other process of law,
or require you 1o (In whikkh case you shall promptly), at your expense, retum the
Equipment 1o us 81 our nearest office or to such other place as we direct, and (d)
terminate ihis Agreement (but without releasing any of your obligations then due
hereunder and any other liabilitiea which are stated herein to survive termination). To the
exient p by law, he ben all laws goveming th and sele or
other di of the upon t. We shall not be ible for any
expense or damage that may be Incurred by you as 8 result of our exercising any of the

Ve

foregoing rights and remec nless due 1o our gross negligence or wilful misconduct. I
we take possession of the Equipment, we may store, repair or recondition the Equipment
and sell, lease or otherwise dispose of the Equipment for such amounts and on such
terms and conditions as we mey determine in our sole discretion. Any proceeds ot any
such sale, lease or other disposition when actually recelved In cash by us shall be applied
first to reimburse us for all expenses, commissions, fees and disbursements incurred by
us in connection with such repossession, storage, repalr, reconditioning, sale, lease or
other disposition, and any balance thereot in excess of ihe Discounted Purchase Price
that was applicable to the Equipment as at the end ot the [nilial Term of this Agreement
{or, if no purchase price has been specified, in excess of the Discounted Fair Market
Value of the Equipment as at the end of the Inltial Term) will be applied, first, against your
obligations under this Agreement, and subsequently, agsinst such of your obligations as
are then due end payable under any other lease or any other agreement with us. You
shall remain lable for any deficiency remaining under thia Agresment and under any other
lease or other agreement with us. If we enforce sny provision of this Agreement on
default, you shali relmburse us on demand tor all expenses Including legal fees and
disbursements on a solicilor and own client basis, incuired by us in connection with such
enforcement.

19. Waivers. All waivers given by us hereunder musl be in wriling, and any such
waiver will gpply only to the single instance for which it is given, and will not apply for any
other instance, whether of the seme nature or otherwise. We alone may waive any of
your obligationa under this Agreement. Thig Agreement may be amended only by our
written agreement with you.

20. . You shall pay interest on any overdue amount under
this Agreement at the rate of 18% per annum, calkulated monthly. If any direction for
payment made by you with respect to any amount payable hereunder to us is not
honoured for any reason by the person to whom such direction has been given, you shall
pay us a service charge of $100 for each inglance. You shall reimburse us on demand for
ali administrative expenses incurred by us es a result of any amendment to 1ihis
Agreement that has been requested by you and agreed to by us,

21. . You shall pay us all Instalments of Rent and other
amounts under this Agreement by means of pre-authorized payments.

. Not later than three months prior to the last day of the
Initlal Term of this Agreement, you shall give us irmevocable nolice of your inlention 1o:

{a) on or before such fast day, return the Equipment to us at our nearest office or as we
otherwise direct, in which case you will pay ail expenses in connection with such return
including de-installation, packing, crating, loading, rAgging and transporation; or

(b) on such last day, purchase the Equipment from us {on an “as is, where is" basis and
without representation or warranty of any kind or nature) for a price equal 10 its then Fair
Market Velue.

If you give us the notice required above and fail to comply therewith, the Term of this
Agreement shall be extended for an additional period equal to the greater ot three months
or the period between each required payment of Rent during the Term. In addilion to any
extension as contemplated by the preceding sentence, if you fail to give us the notice
required above {whether prior to the end of the Initial Term of this Agreement or any
extension thereof), the Term of this Agreement shall be extended for an sddilionsl period
equal to the period between eech required payment ot Rent during the Term In each
case the Rent payable during such extension shall ba, for greater certainty, the Rent in
effect on the last day pror to such extension, unless we agreed in wriling with you 1hal
olher Rent be epplicabte in such circumstance.

23, Remarketing. 1f you elect to return the Equipment as specified in section 22,
we may dispose of the Equipment in a commercially reasonable manner given the state of
repair of the Equipment. For the purpose hereof, Net Proceeds means net proceeds of
disposition received by us after deducting all reasonable expenses ot dispasition
including, without limitation, storege, eudit, iesting, claaning, repair, commission,
insurance and advertising. If the Net Proceeds with respect to the Equipment are less
than the Fair Market Value of the Equipment, you will promplly pay us as a final
adjustment of Rent with respedt to the Equipment an amount equal to such deficiency,
plus applicable sales taxes, without abatement, set-off, counterclaim or other deduction.
We will determine he final adjustment with respect to any unit of Equipment when the
Equipment is disposed of end shall render a statement lo you. If we heve been unable to
sell any unit of Equipment within 30 days afier the end of the Initial Term, then the Net
Proceeds will be deemed to be $1 and you will pay us not later than 35 days after the end
of the Initial Term the deficiency between the deemed Net Proceeds of $1 and the Fair
Market Vslue of the Equipment.

24, You consent to any credit

in gation out by us. At t | deliver o us any financial or r
in ation to you as ted by us to further our t
t In on and If ted you will del  within 120 I your

d a of your fi sta 8 for such fi year or, It . your

audited financlal statements together with the opinion of the auditor.

25. You suthorize us to corract any clericsl erross
in this Agreement and to include in this Agreement the serial numbers of the Equipment
that Is subject thereto. We shall promptly advise you of any such correction and serial
numbers.

28. . You represent and warrant that this Agreament
has been duly authorized, executed end delivered by you, and conslitutes o legal, valid
and binding agreement of yours enforceable against you in accordance with its terms. You
further represent and warrant that any and all financial and other information provided to
us ls accureto and complete.

27. Notice. Any nollce under his Agreement shall be in writing and shall be given
by re y la on o whom il s
ad A sha d on ihe fifth day
fol sti or , on the day of
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transmission or dellvery if such day is & business da, ,oranto or. if not, on the next conviennent el exigent ¢ stte Convention et tous les documents qui s'y rattachent

following business dey in Taronto. soilent rédigés en Anglals.

documentation executed by you.
32.
cou
deli

remain in full force and effect the same instrument.

20. T expressly request require this 33 Law. This Agreem all be g ed in ac
Agreement ated fted in English. Les es aux nes  province of Ontarie, and you to the \ction of
IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the |" ' day of D‘L’é/ 2014.

TURF CARE FINANCIAL LIMITED < FSP Holdings Golf Club

BY: BY:

President

with the la
s of such

rof
and
and



D+H Registry Services (ONMFS1)
Report Date:January 28, 2015 ONMFS1F22619-1

REGISTERED
REGISTRATION STATEMENT (Ontario)

REGISTRATION INFORMATION

Registration Number Registration Date Registration Time Expiry Date
20141209144215305177 9 DEC 2014 2:42PM 9 DEC 2018
Reference File Number

702219699

Type of Registration Life of Registration

SECURITY AGREEMENT 4 Year

SECURED PARTY INFORMATION

ID TC PPR Code

Turf Care Financial Limited
1 - 30 Vogell Road
RICHMOND HILL, ON Canada L4B 3K6

DEBTOR INFORMATION
FSP Holdings Inc.

3421 Line 1 North, RR #1
Barrie, ON L4M 4Y8

Corporation Number
Settlers' Ghost Golf Club

3421 Line 1 North, RR #1
Barrie, ON L4M 4Y8

Corporation Number
COLLATERAL CLASSIFICATION

Consumer Not Vehicle
Inventory  Equipment Goods Accounts Other Applicable Included
Amount Secured Maturity Date

GENERAL COLLATERAL
All present and future goods leased by the Secured Party to the

Debtor, together with all attachments, accessories, accessions,
replacements, substitutions, additions and improvements thereto, and
all proceeds in any form derived directly or indirectly from any of

the foregoing.

Toro Greensmaster 3150 c/w 3 - 11 Blade Cutting Units
- Demo Workman MDX

- Used Toro Reelmaster 5410

- Used Toro Greensmaster 3150

Used Toro Groundsmaster 3500

- Used Buffalo Blower

- Used Workman 3200

- Used Yamaha Golf Cart

- Verticutters

I I =T = I = T (U CU \CRS
I

Your Reference SETTLERS / TCF1-1 Billed Amount : $46.79
Billed Account INTERNAL ACCOUNT - MAXIUM Maxium Financial
Services [ON]



TURF CARE FINANCIAL LEASE AGREEMENT
TURF CARE FINANCIAL LIMITED
30 Vogell Road, Unit #1 Cuatomer
Richmond HIll, Ontarlo L4B 3K§ Lesase Agreement
PHONE: [288) 280-0308 FAX: {905) 700-0241 Schedule
by
1 North, RR #1
L4M 4Y38
705-725-3616 FAX 705-835-5790 FAX
1 Tud Care 2014 DEMO Yamsha Bevarage Unit
o g .
\ i
Jiw7-500008
43

1 May-01-2015 May-01-2015 $0.00 $0.00 $0.C0 $0.00

6 Jun-01-2015 Nov-01-2015 $505.00 $0.00 $0.00 $65.65

6 Dec-01-2015 $0.00 $0.00 $0.00 $0.00

6 Jun-01-2016 $505.00 $0,00 $0.00 $65.85

6 Dec-01-2016 $0.00 $0.00 $0.00 $0.00

6 Jun-01-2017 $505,00 $0.00 §0.00 $65,85

6 Dec-01-2017 $0.00 $0.00 $0.00 $0.00

8 Jun-01-2018 20 00 $0.00 $65.85

‘AL UE PUIROMARE PRICE Nov. 302018
for a daered F
SFCURITY DF 5000
Dec-01-2018 TERM 13

6 Dec-01-2018 May-01-2019 $0.00 §0.00 $0.00 $0.00

7 Jun-01-2019 Dec-01-2019 $505 00 $0.00 $0.00 $65.65
All payments are to ba mede by Pre-authorized Payment Plan to: Turf Care Financial Limited

Monlhlv in

$0.00
$570.65
$0.00
$570.65
$0.00
$570.65
$0.00
$570.65

Manthly e Advance

$0.00
$570.65

The undersignd acknowledges thal, unless otherwised notified in writing, Ihis contract is subject 1o credil epproval by Turf Care Financlal Limited which shall be evidenced
by the accepiance and exacutlon below by Turf Care Financial Limited.

The undersigned acknowledges that they have read thls Lease Agreement, understand it, agrees lo be bound by 2ll Ihe Terms and Conditlons alleched hereof which form
pari of the Lease Agreament and are autherized to sign this Lease Agreement,

ACCEPTED BY:

TURF CARE FINANCIAL LIMITED

TiTLEY iCe

DATE

Club Limited Partnership by Ite Genaral Partner FSP HoldIngs Inc.

BY:

NAME:

TITLE: Presldent

DATE:

$13,200.0C



TURF CARE FINANCIAL
DELIVERY AND ACCEPTANCE CERTIFICATE

TURF CARE FINANCIAL LIMITED Customer
30 Vogell Road, Unit #1 Leese Agreement
Schedule

Richmond Hill, Onterlo L4B 3K8
PHONE: (905) 780-8150  FAX: [905) 760-6273

signing this Delivery and Acceptance Certificate, You acknowledge having read Your suppller's agresmeni end underetand .
also agree el of the ltems:
been delivered end / or Inetalled;
are in good operating order and condition;

are In all respects setiefactory; and
heve been accapled.

2014 DEMO Yameha Beverage Unlt

" JwT-H00u0s

certify thet the Equipment ie insured for its full replacement cost as outiined in the egreement, under the policy detalled below:

AGENT/BROKER:
PHONE NO.: FAX NO.:
INSURANCE
POLICY
DELIVERY DATE:

Settler's Ghost Golf Club Limlted Partnership
FSP HoldIngs Inc,

NAME:

TITLE: Prealdent



TURF CARE FINANCIAL

LEASE AGREEMENT

THIS LEASE AGREEMENT ("Agreement") IS MADE BETWEEN Turf Care Financlal Limited, a company with lfs address at 30 Vogell Road, Richmond Hill, Ontario L4B 3K6

(referred to as “we”, “our",

‘ours” and “us” in this Agreement) and Settler's Ghost Golf Club Limlited Partnerehlp by Its General Partner FSP Holdings Inc., a corporation with its

address at 3421 Line 1 North, RR #1, Barrie, ON | .4M 4Y8 (referred tc as “you", “your” and "yours” in this Agreement).
For valuable consideration, the receipt of which is hereby acknowledged by you &nd by us, we hereby agree with you as follows:

1. . We agree to lease you the Equlpment (this term and
certain other capitalized terms have the meanings specified In section 2 hereof or as
defined elsewhere in this Agreement) and you agree to lease the Equipment from ug on
ihe terms and conditions specified in this Agreement. You agree wlith us that the terms
and conditions of this Agreement shall be binding upon the partles upon the execution of
this Agreement by them and shall remaln in force untll the last dey of the Term of this
Agreement (except with respect 1o such liabilities and obligationa as are steted hereln 1o
survive after the end of the Term).

2. . “Agreement” means, collectively, this agreement, the
attached Lease Schedule, the Delivery and Acceptance Certificate and any other related
agreements or documents referred to separately herein or therein. "Dellvery and
Acceptance Certlficate” means, with respect to the Equipment, a cerlificate in the form
prescribed by us (or In such other form as may be ecceptable to us) to evidence the
delivery to and acceptance by you of the Equipmenl. ‘Discounted Falr Market Value®
means, with respecl lo the Equipment, the present value of the Fair Market Value of the
Equipment at a specified date, discounted to the dale of calculation at the Discount Rale.
"Dlscounted Purchase Price” means, with respect to the Equipment, the present value of
the purchase price for the Equipment et & specifiad dete, discounted from the day on
which such purchase price may be exercised to the date of calculation at the Discount
Raie., “Discount Rete’ means the lesser of (i) 3% per annum, compounded monthly or (ii)
the then current yield prevailing for a Government of Canada bond with term remaining
most closely approximating the Term remalning In thls Agreement, “Dlscounted Rents”
means, with respect (o the Equipment, the present value of all instalments of Rent durl
the Term of this Agreement that have not been paid at the date of calculation (whether
not accrued or due and payable), discounted from the respective dales on which su
inslalments would oiherwise be payable to the date of calculation at the Discount Ral
“Effectlve Date® means the date on which the Equipment is delivered to and accepted
you as indicated in the Delivery and Acceptance Certificate *Equlpment” means {
personal property described in the attached Lease Schedule, together with ali accessio
and attachments therelo from time to time. "Fair Market Velue” means, with respect
the Equipment ag at & particular date, the fair market value of the Equipment on such da
specified in this Agreement or, if not so specified, the price for the Equipment that
determine would be paid on such date in an open and unrestricted market by a willi
purchaser to a willing vendor each of whom is acting at arm's length and is under
compulsion to act. “Initlal Term” means, wilth respect to thls Agreement, the peri
referred 10 in seclion 3 hereof. “Rent” means the amounts payable by you as rent or
lease payments hereunder as specified in the attached Lease Schedule or seclion 4 and
such other amounts payable by you hereunder and thereunder, including amounts
specified in sections 16 and 23 herecf. "Term" means the Initial Term and any renewal or
extension thereof from time to time in effact whether pursuant 1o section 22 hereof or as
otherwise agreed upon by you and us,

3. . The Initial Term of this Agreement shall commence on the
Effe of a I e, or if the
Effe is of n th the next
cale th ve nu d In the
allached Lease Schedule.

4. Rent. You shall pay us Rent in the amounls and at the limes specified in the

or ofher reliable supplier of maintenance services acceptable to us with respect to lhe
Equipment. At our request, you will furnish us with evidence of each such maintenance
agreement. You egree to permit us and our representatives during normal businass hours
end on reasonable prior notice to Inspect the Equipment. All supplies consumed or
required by the Equipment shall meet the manufacturer's specifications and shall be
furnished by you at your expense. All meintenance end service cherges reletive to the
Equipment, whether under a malntenance agreement or otherwise, shell be paid by you.

8. You may, at your expenge, make alterations In,
add atlachments to or upgrade the Equment (the "Additione”), provided that any
Addition shall not (a) interfere with the normal operation of the Equipment, (b) Impair the
value or ulillty of the Equipment or affect any warranty relating thereto, or (¢) subject the
Equipment to any hypothecs, liens, security interests, clalms or other encumbrances. All
Addilions shall become our property if not removed by you prior to the end of the Term of
this Agreement. The removal of any Addition shall be at your expense, and shall be done
without damaging the Equipment, and efter such removal you will ensure that the
Equipment is restored to Its original condition and utility prior to such Addition (reasonable
wear and fear excepted). The manufacturer may incorporate engineering changes or
make temporary glterations to the Equipment upon your request. If any Addition interferes
wilh the normal and satisfaciory operation or maintenance of the Equipment so as to
Increase the cost of maintenance or create a safely hazard, you will, al your expense,
promptly remove such Addition and restore the Equipment to its original condition and
utility prior to such Addition (reasonable wear and tear excepted).

10. . This Agreement may not be cancelled or terminated by us or
by you during the Term hereof, except as expressly provided in this Agreement.

11. . This Agreement shall conslitute a separate and complete
agreement between you and us with respect to the Equipment,

12. . So long as no Customer Default exisls, we will not disturb
your quiet enjoyment of the Equipment during the Term of this Agreement, You shall
operate the Equipment (i) Tor business purposes, (i) in a safe and lawful manner, by
competent and duly quali personnel In accordance with icable ufacturer's
manuals and Instructions, {li) In compllance with all fed provin state and
municipal statutes, ordinances, regulations and by-laws which may be applicable to the
leasing, use or cperation of the Equipment. In addition, you shall prepare and furnish to
us all documents, returns or forms legally required to be prepared by you in relation to the

allached_Lease_Schedule.and.in_section_22_hereof, as applicable._Ii_the Effeclive Date-is_ EQuipment. You shall be solaly responsible for, 8nd indenminily us sgainst,_any fines or

not the first day of a calendar month, Rent shall commence and be payable on the first
day of the next calendar month. Any security deposit made by you with us under this
Agreement may be applied by us in payment of any Rent or other amount under this
Agreement that is not paid by you when due and payable, and if not so applied shall be
applied against your liability to pay the final instalment of Rent hereunder. Your obligation
to pay Renl and perform all your other obligations hereunder shall be uncondilional in all
circumstances, and for grealer certainty shall not be reduced or lerminated if the
Equipment does not operate as expected or as specified. All Rent and olher amounts

payable by under this Agreement shall be paid when due withoul set-off,
counterclaim, fement or other reduction.

5. You hall Indemnify us against, ility in
respect of and es {oxcept Income faxes by us

on our net tasable Incoma) appllcable from ime 1o time to the Rent and oiher amounts
payable by you under this Agreement.

6. . You acknowliedge (hal you selected
Ey ent and the m ] erl nd the pment purchasad

us made at your L do 8, shall be deemed o ha
nd or es
n, m bl
enl Al 1y
uring all assignable warranty righte provided 16 us by t
lectu anl.
7. antin
guo s and
alts fimes

and lo furnish all supplias, accessories, and olher essentials required for the use or
operalion of the Equipment. You shalf install and maintain the Equipment so as to not
v ep in full and  chall rorg’ ngt to, and,
it such pur you  enle main and  cletill
limes durlng the Term of this Agreement, 8 mainienance agraement with the manufaciurer

1-2 = Terms and Conditions

penallies assessed lor violations of any statule, ordinance, by-law or regulation of any
governmental authority, as a result of the use or operation of the Equipment by you or any
third party, and shall keep the Equipment free from any hypolhecs, securily interests,
claims, liens and encumbrances. You agree to operate only the Equipment which has
insurance coverage as provided herein and fo comply with all conditions of insurance
related to the Equipment. You will ensure that at all times the Equipment remains
personal and moveable property and shell not bacome affixed to any real property. The
Equipment may not be removed from any location speclfied in the attached Lease

Sc 6 except prior 1o and con by us in each instance, and in
no t may the pmen outside any ince or Jurisdiction in which the
pment is to as specified in the attached Lease Schedule or as otherwise

ad upen by:
. hstan ] he ou all risk ol
of and ui at all s he of ment and

no purchasge price has been specified, the Discounted Falr Market Value at such time of
a

S

Is*
flest wve [ pment w ‘we u may all be relea pl
ltabil an ig 8 as are ed h lo-surv the and of af

lhis Agreementj, or (b} provided no Cuslomer Default exists under thls Agraamient,
replace the Equipment with equipment of equal or greater value and ulilly (ss determined
by Us) by conveying good and marketable litie to such reptacemant equipment to us Iree



and clear of all llans, hypothecs, securlly Interests, claims and other encumbrances. Upon
any such conveyance tha replacemant equipment (which shall thereafter be included as
Equipment for all purposes of this Agreement) shall be subject to this Agreement in all
respects as if It were the replaced Equipment,

14, Insyrance. You will pravide and maintain at your expense, with respect to
each unit of Equlpment; (a) property insurance agalnst the loss, theft, or destruction of, or
damage 1o, or other risks of loss relative to, the Equipment as are customarlly insured by
"all risks" palicles on similar equipment and by businesses in the Industry In which you are
engaged for tha full replacement value of the Equipment, naming us as a first loss payes,
b) public liability and third party property insurance, naming us as an additional insured
and c) creditor life and disabllity coveraga whera the benefit amounts fully cover your
laase obligstions for the entire Term of this Agreament, neming us as the benaficlary. You
will give us certificates or other evidence of such insurance when requasted providad,
howevear, that we shall not be under any duty either to ascartaln tha existance of or io
examina such Insurance or to advisa you in the event that the Insurance covarage does
not comply with the requirements hereof. Such insurance will be in a form, amount and
with companles acceptable to us, and will provide that we be glven 30 days advance
written notice of any cancellation or materlal chenge of such insurance. If you do not give
us evidence of insurance acceptable to us, we will have the right, but not the abligation, to
obtain insurance covering our interest in the Equipment for the Term of this Agreement,
from an Insurer of our choice. Wa may add the costs of acquiring and maintaining such
insurance, and our fees plecing end maintaining such insurance (collectively, "Insurance
Cherge™) to the amounts due from you under this Agreement. Yau will pay the Insurance
Charge in equal instalments allocated ta the remaining Rent payments, If we purchase
insurance, you will cooperate with our insurance agent with respect to the placement of
Insurance and the processing of claims. Nothing in this Agreement will create an
insurance reletlonshlp of any type between us and any other person. You acknowledge
that we are not required to secure or maintaln any insurance, and we will not be liable to
you if we ferminate any insurance coverage that we arrange. [If we replace or renew any
insurance coversge, we are not obligated to provide replacement or renewal coverage
under the same terms, costs, limits, or conditions as the previous coverage.

15 You shall nat part with possession or coniral of all or any part of
the Equipment, of sublease, aasign, sell or dispose of your interest in the Equipment or in
this Agreement. We may assign all or any of our rights in the Equipment or this
Agreement without your consent or notice to you.

16. ndemnity. You shall indemnify us against, and save us harmless from, any
and all damages, claims, ections, obligations and liabllities caused by or resulting from tha
Installation or removal of the Equlpment, the possesslon, use and operation of the
Equipment, or our awnership of the Equipment, at all times during the Term of this
Agreement and any re-delivery thereof lo ug as required hereunder and for a period of two
years after the end of the Term of this Agreement. Such indemnity shall include our legal
fees and cosls arising from any of the foregoing and any payment made by us in
settlement of any of the foregoing. Notwithstanding any other provision hereof, the
indemnily contained In this section shall survive termination or expiration of this
Agreement.

17 Default. It shall be a default under this Agreement if (each a “Customer
Default”) (a) you fail 1o pay any Rent or ather amount when due and payable hereunder or
under any other lease or other agreement with us, (b) you fail to abserve or perform any
other cavenant or obligation therein or in any other lease or other agreement with us, and
such failure continues for seven days efter the earlier of the day thet you first have
knowledge of such fallure and the day on which we give you notice of such failure, (c) you
make a representation in this Agreement that is materially incorrect, (d) a default occurs
under any agreement under which you have outstanding indebtedness or under which
indebtedness Is guaranteed by you, or any indebledness of or guaranteed by you which is
payable on demand is nat paid on demand, (e) an order is made or a resolution passed
d

Y]

e
Act ar a receiver or agenl is appainted with respect to you under any bankrupicy or
insalvency legislation or by or on behalf of a secured creditor of yours or an application is
made under the Companias’ Creditors’ Arrangement Act or any successor or similar
legislation, {f) the Equipment Is seized by eny creditor of yours, (g) the primary nature of
your business changes subsequent to the Effective Date of this Agreement, (h) any
circumstance changes or any event accurs which has or could have a8 malerisl adverse
effect on your financial condition, business, assets, properties or praspects, or (I) if you

foregoing rights and remedies unless due to our gross negligence or wilful misconduct. If
we lake possesslon of the Equipment, we may store, repair or récondltion the Equipment
and sell, lesse or otherwise dispose of the Equipment for such amounts and on sych
terms and conditions as we may determine in our sole discretion. Any proceeds of any
such sale, lease or other dispasition when actually received in cash by us shall be applied
firat 1o reimburae us for all expenses, commissions, fees and disbursements Incurred by
us In connectlon with such repossession, storage, repeir, recondltioning, sale, lease or
other dispasition, and any balance Iheraof in excess of the Discounted Purchase Price
that was applicable 1o tha Equipment as at tha end of the Inlilal Term of this Agreement
(or, if no purchase price has bean speacified, In excess of the Discounted Fair Market
Value of the Equipment as at the end of the inltial Term) will be applied, first, against yaur
obligations under this Agraament, and subsequently, against such of your abligations as
are then due and payable under any other lease or any other agreement with us. You
shall remain liable for any deficiancy remalning under this Agreement and under any other
lease or other agreament with us. If we enforce any provision of this Agreement on
defeult, you shall reimburse us on demand for all expenses including legal fees and
disbursements on a solicltor and own client basis, incurred by us in connection with such
enforcement.

19. Waivers, All waivers given by us hereunder must be in writing, and any such
waiver will apply only to the single instance for which it is given, and will not apply for any
other instanca, whether of the same nature or atherwise. We alone may waive any of
your obligationa under thia Agreement. This Agreement may be amended only by our
written agreement with you,

20, . You shall pay interest on any overdue amount under
this Agreament at the rate of 18% per annum, calculated monthly. If any direction for
payment made by you with respect to any amounl payable hereunder to us is not
honoured for any reason by the person to whom such direclion has been given, you shall
pay us a service charge of $100 for each instence. You shall reimburse us on demand for
all administrallve expenses Incurred by us as a result of any amendment to this
Agreement that has been requested by you and agread to by us.

21 . You shall pay us all instalments of Rent and other
amounts under this Agreement by means of pre-authorized payments,
22. . Not later than three months prior ta the last day of the

Initlal Term of this Agreement, you shall glve us irrevocable notice of yaur intention to:

(8) on or befora such last day, return the Equipment to us at our nearest office or as we
otherwise direct, in which case you will pay all expenses in connection with such return
including de-installation, packing, crating, lceding, rigging and transportation; or

(b) on such last dey, purchase the Equipment from us (on an “as Is, where is" basia and
without representation or warranty of any kind or nature) for a price equal to ils then Fair
Market Value.

If you give us the notice required above and fail to comply therewith, the Term of this
Agreement shall be extended for an additional period equal fo the greater of three months
of the period between each required payment of Rent during the Term. In addition to any
extengion as contemplated by the preceding sentence, if you fail to give us the notice
required above (whether prior to the end of the Initlal Term of this Agreement or any
extension thereof), the Term of this Agresment shall be extendad for an additional period
equal to the period between each required payment of Rent during the Term, In each
case the Rent payable during such extension shall be, for greater cerainty, the Rent in
effect on the last day prior to such extension, unless we agreed in writing with you that
other Rent be applicable in such circumstance.

23, . If you alect to return the Equipment as specified in section 22,
we may dispose of the Equipmant in a commercially reasonable manner given the state of
repair of the Equipment. For the purpose hereof, Nel Proceeds means net proceeds of
disposition recelved by us after deducting all reasonable expenses of dispasition

n, rag r
W Ne ]
[} he ly

adjustment of Rent with respect to the Equipment an amount equal to such deficiency,
plus applicable sales taxes, without abatement, set-off, counterclaim ar other deduction.
We will determine the final adjustmenl with respect to any unit of Equipment when the
Equipment is disposed of and shall render a statement to you. If we have been unable to
sell any unit of Equipment within 30 days after the end of the Initial Term, then the Net
Proceeds will be deemed to be $1 and you will pay us nat later than 35 days after the end
of the Initial Term the deficiency between the deemed Net Proceeds of $1 end the Fair
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transmisslon or delivery if such day Is a business day in Toronto or, If not, on the next
following business day in Toronto.

20, General. This Agreement will be interpreted with all ¢changes to number and
gender as the context requires. [f you sign this Agreement with another person, each of
you will be Jolntly and severally lisble as lessee hereunder. Time s of the essence of this
Agreement. This Agreement wili enure to the benefit of and be binding upon the parties
hereto and thelr successors and permitied assigns. In the event of any inconsistency
between the terms of the sttached Leage Schedule and the terms of this Agreement, the
terms of the attached Lease Schedule shall prevall. If any provislon of this Agreement Is
illegal or unenforceable, such provision shall be severed from this Agreement to the extent
of such illegallty or unenforcesblllly end the remaining provisions of this Agreement shall
remain In full force end effect.

28, Language. The parties hereto expressly request and require thet thig
Agreement and all related documents be drefted in English, Les parties sux présentes

IN WITNESS WHEREOF the paries hereto have-duly executad this Agreemeént as of the )<_ day of

TURF CARE FINANCIAL LIMITED

BY:

Anna Cappadocia
Vice President, Administration

conviennent et exigent que cette Convention et tous les documents qui s'y rattachent
soient redigés en Anglals.

30. You acknowledge that we may require edditional securily
depending on the results of our credit Investigation end your organizational structure. if
we require such additlonal securlly, we shall inform you of the form and nsture of the
addltional security and required documentation end it shall be a condltion fo our entering
into thte Agreement with you that such additional secuyrity Is obtalned and the necessary
documentation executed by you.

32. This may be executed In eny number of
counterpa parate s, each of which, g0 executed and
delivered, shell be an original, but all such counterparts shall together constitule one and
the same instrument.

33, Law. This Agreement shall be governed in accordance with the lews of the
Province of Ontario, and you attorn to the jurisdiction of the courls of such Province.

20185,
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D+H Registry Services (ONMFS1)
Report Date:May 20, 2015 ONMFS1F22866-1

REGISTERED

REGISTRATION STATEMENT (Ontario)

REGISTRATION INFORMATION
Registration Number Registration Date Registration Time Expiry Date

20150505143715300011 5 MAY 2015 2:37PM 5 MAY 2021
Reference File Number

705792681

Type of Registration Life of Registration

SECURITY AGREEMENT 6 Year

SECURED PARTY INFORMATION
ID TC PPR Code

Turf Care Financial Limited
1 - 30 Vogell Road
RICHMOND HILL, ON Canada L4B 3K6

DEBTOR INFORMATION
Settler's Ghost Golf Club Limited Partnership

3421 Line 1 North, RR #1
Barrie, ON L4M 4Y8

Corporation Number

FSP Holdings Inc.

3421 Line 1 North, RR #1
Barrie, ON L4M 4Y8

Corporation Number

COLLATERAL CLASSIFICATION

Consumer Not Vehicle
Inventory  Equipment Goods Accounts Other Applicable Included
] X [] [] X L] L]
Amount Secured Maturity Date

GENERAL COLLATERAL
All present and future goods leased by the Secured Party to the

Debtor, together with all attachments, accessories, accessions,
replacements, substitutions, additions and improvements thereto, and
all proceeds in any form derived directly or indirectly from any of
the foregoing.

1 - DEMO Yamaha Beverage Unit

Your Reference SETTLERS / TCF12 Billed Amount : $62.79
Billed Account INTERNAL ACCOUNT - MAXIUM Maxium Financial
Services [ON]
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AMENDMENT TO MASTER LEASE AGREE

SCHEDULES 1-1,1-2, 1-3, 1-5, 1-6, 1-7, 1-8, 1

MENT, AND CUSTOMER AGREEMENT
-9, 110 111 (hereinafter collectively the “Agreements”)

BETWEEN FSP HOLDINGS INC. O/A
SETTLER’S GHOST GOLF CLUB
(hereinafter called “Customer”)
AND MAXIUM FINANCIAL SERVICES INC.

(hereinafter called "Maxium”)

WHEREAS the parti eto enter he Agreements dated October 17, 2003 pursuant to which Maxium
will lease to and Cus will from certain equipment;
REFORE for and valuable the re and s ncy of which is hereby
ed, the parties o agree that the e hereby nded to llowing:

t ch Holdings Inc. of/a Settlers’ Ghost Golf Club to r's Ghost Golf
Li t's r, FSP Holding Inc. as Customers pursuant to ation of name
ge t Ju

(b)

The following organizations will be added to the Agreements as Customer and obligor:
Settlefs’Ghost Golf Club Limited Partnership by it's General Partner, FSP Holding Inc.

Except as set out herein, all other conditions of the Agreements shall remain in full force and effect.

[y/)

/
SETTLER'S GHOST GOLF CLUB LIMITED PARTNERSHP,
by it's General Partner FSP HOLDINGS INC.

By:
Name:
Title:

Date
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Master No. 1

BETWEEN MAXIUM FINANCIAL SERVICES INC.
30 Vogell Road
Richmond Hill, Ontario L4B 3K6

Phone: (905) 780-6150
Fax: (905) 780-6273
Contact: Chief Financial Officer

(herein called “Maxium’)

AND FSP HOLDINGS INC. o/a
SETTLERS’ GHOST GOLF CLUB
3421 Line 1 North
Phone: (705) 725-3616
Fax: (705) 725-3616
Contact: Lana Bertram

(herein called “Custorner”)

For valuable consideration (the receipt of which is hereby acknowledged by each of Maxium and Customer), it is
agreed as follows

1. Ma t and ce other capi
term he se s rees to e the Equ
from ,in s a d

2. » "Delivery and Accept

certificate in the form prescribed by Maxium (or in such ot
delivery to and acceptance by Customer of such Equipme
compounded monthly or (ii) the then current yield prevaili
most closely approximating the term remaining in the Lea
any Equipment, the present value of the Fair Market Valu
date of calculation at the Discount Rate. “Discounted Op

value of the purchase option price for such Equipment at a
applicable) on which such purchase option may be ex
“Discounted Rents” means, with respect to any Equipme

exis Term Lease been p
and able), the res on whi
of calculation at the Discount Rate. “Effective Date” mea
o} as Cu er and Ma ng the earlier of (a) the date o as the tive Date
s th ble edule and date on which the related p t is del d to and
e om ica n the rela ery A tance Cert " means the
personal property descr in a Schedule, t her all Ss and attach th time to time.
“Fair Market Value" me with respect to Eq ent as at a particular date, the fair market value of such

Equipment on such date specified in the applicable Leas
Maxium determines would be paid on such date in an ope
vendor each of whom is acting at arm’s length and is under
a Lease, the period referred to in section 3 hereof. “Leas
with this Agreement. “Rent’ means, with respect to a L
payments thereunder as specified in the applicable Sc
document entered into by Maxium and Customer which r
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3. . The Initial Term of a Lease
shall continue, from such Effective Date, or if such Effectiv
first day of the next calendar month after such Effective

Schedule. Notwithstanding failure of delivery to Customer
by Customer to issue a Delivery and Acceptance Certific

the provisions hereof and of such Schedule shall constit
Schedule in respect of which Customer has issued a Deliv

4, Rent. Customer shall pay to Maxium Rent
or in section 23 hereof, as applicable. If the Effective Da
shall be payable under such Lease on a pro rata basis, o
and including the Effective Date to but not including the
by Customer with um under any may be
such Lease that i paid by Custo hen due
Customer’s liability to pay the final instalment of Rent there
all its other obligations under each Lease shall be uncondit
be reduced or terminated if any Equipment does not opera
payable by Customer under any Lease shall be paid when

5. ers
all tal
ap e eR

6. . ltis
the manufacturer and supplier thereof, and that if Maxiu
Customer’s specific request. Maxium does not make and
warran to the opera or other condition, quality,
any Eq t, whether ar by statute or common law
all assig is
u shall o ni
and (iv) all
regulations and by-laws which may be applicable to the le
shall prepare and furnish to the Lessor all documents, r
relation to the Equipment. You shall be solely responsible
assessed for violations of any statute, ordinance, by-law or
us
en
co
eq
accessories, and other essentials required for the use or o
be to transport any hazardous or danger
hir out the prior written consent r.

7. . Customer
condition, and shall maintain in full force and effect all man
Customer will enter into, and maintain in full force and
maintenance agreement with the manufacturer or other
Maxium with respect to the applicable Equipment. At Maxi
of each such maintenance agreement. Customer agrees t

services full and free access to the Equipment for all maintenance pu
procedures. Customer also agrees to permit Maxium and its repres

le prio ice to inspect the E ent. All el
ent (if jcable) for the Equ t shall be

um.

current required to
ded by Customer,

ase ab
e. ! th
to ti he

es
le

er such and
ct to a , the
uant to n 23

bility in respect of,
t taxable income)

subject to Customer's sta security
§ during normal business and on
rate the Equipment and a suitable
the ‘installation of the Equipment
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shall be as specified in the manufacturer's installation manual. All other supplies con d or required by the
Equipment shall meet the manufacturer’s specifications and shall be furnished by Cus at its expense. Al

maintenance and sérvice charges relative, to the Equipment, whether under a maintenance agreement or otherwise
shall be paid by Customer. ’

8. Alterations . Customer may, at its expense, make alterations in, add attachments to
or upgrade any he “Additions”), provided that any Addition shall not (a) interfere with the normal operation
of the Equipment, (b) impair the value or utility of the Equipment or a any relating thereto, or (c) subject
the Equipment to any liens, claims or other encumbrancss. All Addit shal the property of Maxium if not
removed by Customer prior to the end of the Term of the applicable Lease. The removal of any Addition shall be at
Customer’s expense, and shall be done without damaging the Equipment, and after such removal Customer will
ensure that the Equipment is restored to its original condition and utility prior to such Addition (reasonable wear and
tear excepted). The manufacturer may incorporate engineering changes or make tem y to any
Equipment upon request by Customer. If any Addition interferes with the normal and fa ation or
maintenance of the Equipment so as to increase the cost of maintenance or create a safety hazard, Customer will, at
its expense, promptly remove such Addition and restore the Equipment to its original condition and utility prior to such
Addition (reasonable wear and tear excepted).

9, Title and Security. Title to and ownership of the Equipment shall be retained by Maxium at all times
prior to Custom of any purchase option with respect thereto specified in the applicable Lease. Maxium

may make such registrations against Customer or otherwise under applicable security laws as are necessary to
evidence and protect its interest in any Equipment.

10. No Cancellation. A Lease may not be cancelled or terminated by Maxium or Customer during the
Term thereof, e ssly provided in such Lease.
11. . Each Lease shall constitute a separate and complete agreement between

Customer and Maxium with respect to the Equipment specified th n, and (except as specified in sections 18(b) and
19 hereof) shall be independent of any other Lease existing from t to time.

12. Use and Location. Customer shall be permitted by Maxium to have exclusive use and q oyment
of the Equipme Term of the related Lease, so long as Customer is not in default the r. ltis
understood that the Equipment will be used by employees of Customer and will be used primarily for business
purposes. Customer will ensure that at all times the Equipment remains personal and moveable property. Customer
will comply (and will ensure that its employees comply) at all times with all applicable laws and requlations relating to
possession, use and operation of the Equipment. The Equipment may not be removed from any location specified in
the applicable Schedule except upon prior written notice to and consent by Maxium in each instance, and in no event
may any Equipment be removed outside any province or jurisdiction in which such Equipment is to be located as
specified in the applicable Schedule or as otherwise agreed upon by Maxium and Customer. You shall, at Your
expense, obtain in the name of the Lessoar all registration plates and other plates, permits, inspections or licenses
required to be obtained in connection with the Equipment or related to the Equipment’s operation and use. Customer
shall at its own expense register title to and ownership of the Equipment in Maxium's name, and shall obtain any other
required plates, permits, inspections or licenses in its own name. You shall not permit any Equipment to be located in
a province other than the province in which such Equipment is t registered for any continuous period e that
would require such Equipment to become subject to tne reg tion or tax laws of such other pro You
acknowledge that failure to give timely notice of a change in Equipment location may result in additional taxes, interest,
penalties, and administrative costs and agrees to reimburse The Lessor promptly for same.,

13. . Customer shall bear all risk of loss of and damage to the Equipment at all times
prior to the end of the Term of the applicable Lease and any re-delivery thereof to Maxium as required thereunder.
Customer shall promptly notify Maxium of any damage to any Equipment and shall e that such da is
promptly repaired at Customer’s expense. Notwithstanding the foregoing, if any Equi t is damaged nd
practical repair in the judgement of Maxium, or is destroyed, lost, stolen or otherwise taken from Customer, legally or
otherwise, Customer shall within 10 days of such event either (a) pay to Maxium the Discounted Rents at such time

and all other accrued and then unpaid amounts under the applicable L with respect toge
with the Discounted Option Price at such time that was applicable to Equipment exis
Term of such Lease (or, if no option price has been specified, the Discounted Fair Mark of s

Equipment as at the end of such Term), in which case all right, title and interest of Maxium in and to such Equipment
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shall be transferred to Customer without representation or
their respective lia ities relative to such Equip (exc
of the Term of th applicable Lease), or (b) ded
replace such Equipment with equipment of equal or great
good and marketable title to such replacement equipme
encumbrances. Upon any such conveyance the repla
Equipment for all purposes of the applicable Lease) shall
the replaced Equipment.

14. . Customer shall maintain publi
Equipment naming Maxium as an additional named insur
loss payee. All such insurance shall be in form, amount
policy must require the insurer to give Maxium at least
coverage, and must provide that Maxium shall not be liab
thereto. At Maxium'’s request, Customer will deliver written

15. Cu r II' n po or control of any Equ t, or sublease,
assign, sell or om te in nt Lease. Maxium may a all or any of its
rights in any E Le th  the us

1 s.hall keep the Equipment free and clear of all liens, claims and other
e b xium affixing to any Equipment, and will ensure that there remains so
a H

17. . Customer shall indemnify Ma

damages, claims, actions, obligations and liabilities caus
Equipment, the possession, use and ope n of the Eq

times prior to the end of the Term of applicable
thereunder. Such indemnity shall include Maxium’s legal
a ttlement of of
n n shall surv or
v um or purch by
18. . It shall be a default under a Lease

due and payable thereunder or under any other Lease or
lend institution including the Business Develo
mer s to observe or perform any covenant or
between Customer and Maxium, or any other lending instit
and such failure continues for seven days after the earlier
and the day on which Maxium gives notice of such failure

o0 n o

19. . Upon
its sole discreti and re
rights and remedies: (a) perform any obligation that Custo
an amount equal to all expenses incurred by Maxium in su

uire to h s
), at Cus r's expense, return such Equipment m a to to

directs; a ) terminate such Lease (but without any of er
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and any other liabilities which are stated therein to survi

waives the benefit_of all laws governing the seizure and
Maxium shall not beresp forany  ense or dama
exercising any of the fo rights remedies un
Maxium. If Maxium takes possession of any Equipment, M
sell, lease or otherwise dispose of such Equipment for su

may dete in its sole discretion. Any proceeds of any
in cash b ium shall be applied first to reimburse Maxi
incurred in connection with such re sion, ge, re
balance thereof in excess of the D ed O Price
existing of the app  ble Lease (or, if no option p
Market of such Eq ment as at the end of such

under the applicable Lease, and subsequently, against su
under any other Lease or any other agreement between C
deficiency remaining under the applicable Lease and und
enforces any provision of a Lease on default, Customer sh
legal fees and disbursements on a solicitor and own cl

enforcement.
da ve p ly to
ce, th e e or

A be d y by

21. Customer shall

rate of 18% pe nthly. If any dire

amount payable hereunder to Maxium is not honoured for

g to rge of

0 ra by M

b er um.

22. Customer shall pay all instalments of Rent and other amounts under each

Lease by mean ts to Maxium.

23. End of Te  Options. Not later than three months prior to the last day of the existing Term of a Lease,

Customer shall give to Maxium irrevocable notice of Customer's intention to:

(a) on or before such last day, return the related Equipment to Maxium at its nearest office or as Maxium

otherwise directs, in which case Customer will pay all expenses in connection with such return
including de-installation, packing, crating, loading, rigging and transportation; or

(b) on such last day, purchase the related Equipment from Maxium (without representation or warranty)
for a price equal to its then Fair Market Val e.

If Customer gives the notice required above and fails to ¢
extended for an additional period equal to the greater of thr
Rent during such Term. In addition to any extension as co
give the notice required a ( r prior ta the end

thereof), the Term of app e shall be extende

required payment of Rent during such Term. In each ¢
greater certainty the Rent in effect on the last day prior t
writing by Customer and Maxium to be applicable in such

m d e

gi h in case Customer shall return the related Equipment to
M d (a e.

24, If you elect to return the Equip as fied in paragraph 23, Maxium may

dispose of such a commercially reasonable manner the of repair of the Equipment. For the
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purpose hereof, Net Proceeds means net proceeds of dis
expenses of disposition including without limitation storage
advertising. If the Nét-Proceeds with respect to any Equi
of such as prestated in the Schedule or as determined by

a final adjustment of rent with respect to such Equipment
taxes, without abatement, set-off or counterclaim. Maxiu

of Equipment when such Equipment is disposed of and sh
sell any unit of Equipment within 30 days after the end

deemed to be $1 and You will pay to Maxium not later th
deficiency between the deemed Net Proceeds of $1 and

Schedule.

25. stomfer consents to any credit investigation carried
out by m, within 120 days of Customer’s fiscal year end, a
copy o

26. aut  zes Maxium to correct any clerical errors in any
Lease and to b Equ  ent that is subject thereto. Maxium shall promptly

advise Custo |

this nt and all
ules, on ve vere omer, and
ute legal, of in a with their
sh e redm by
1S g have en
a, e smiss  or
if u
29. . Each Lease will be interpreted
requires. If more than one person signs a Lease as C
thereunder. Time is of the essence of each Lease. Each
parties hereto and their successors and permitted assigns.
Schedule and the terms of this Agreement, the terms of s
illegal or unenforceable, such provision shall be sever
unenforceability and the remaining provisions of sueh Leas
30. . The parties hereto expressly t and require that this and all related
documents be drafted in English. Les parties aux présent : ennent et exigent que ¢ ntion et tous les
documents qui s'y rattachent soient rédigés en Anglais.
31. Law. Each Lease shall be governed in accordance with the laws of the Province of Ontario, and
Customer attorns to the jurisdiction of the courts of such Province.
IN W S WHEREOF the parties hereto have duly executed this Agreement as of the ‘ }'day of
MAXIUM FINANCIAL SERVICES INC FSP HOLDINGS INC.

o/a SETTLERS’ GHOST GOLF CLUB

By: By: T

Name: e\ NC ] e ~ Name AR 278~

Title Title O AT n
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GUARANTEE

1. For good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged)
the undersigned (herein called the “Guarantor”) hereby unconditionally and irrevocably guarantees payment to
Maxium Financia! Services Inc. ("Maxium”) when due of all of the present and future indebtedness and liabilities of
Settler's Ghost Golf Club Limited Partnership by it's General Partner, FSP Holdings Inc. (the "Lessee”) to Maxium
however arising, and any ultimate unpaid balance thereof (collectively the “Obligations”). provided, however, that the
maximum amount of the Obligations for which the Guarantor shall be liable hereunder is limited to 25% of
outstanding obligations, together with interest thereon from the date of demand for payment hereunder at the rate of
18% per annum. The Guarantor shall pay to Maxium, at such place as Maxium may direct, without set-off or
deduction, the amount of the liability of the Guarantor hereunder forthwith after demand therefor is made in writing by
Maxium. The Guarantor hereby waives any and all presentments, demands, notices and protests in the enforcement
of this guarantee by Maxium.

2. This guarantee shall be a continuing guarantee and shall be binding as a continuing obligation of the
Guarantor. For all purposes of the liability of the Guarantor to Maxium hereunder including without limitation the
calculation of the amount of the Obligations at any time, every sum of money which is now or which may hereafter
from time to time be due or owing to Maxium by the Lessee (or would have become so due or owing were it not for
the insolvency, bankruptcy, reorganization or winding-up of the Lessee) shall be deemed to be and to continue due
and owing to Maxium until the same shall be actually paid in cash to Maxium, notwithstanding the insolvency,
bankruptcy, reorganization or winding-up of the Lessee or any other event whatsoever. The Guarantor agrees that,
if at any time all or any part of any payment previously applied by Maxium to any of the Obligations is or must be
rescinded or returned by Maxium for any reason whatsoever (including without limitation the insolvency, bankruptcy,
reorganization or winding-up of the Lessee), such Obligation shall, for the purpose of this guarantee, to the extent
that such payment is or must be rescinded or returned, be deemed to have continued in existence, notwithstanding
such application by Maxium, and this guarantee shall continue to be effective or be reinstated, as the case may be,
as to such Obligation, all as though such application by Maxium had not been made.

3. Maxium shall not be obliged to take any action or to exhaust its recourse against the Lessee, any
other person, or any security held at any time by Maxium, nor to value any security held by Maxium, before requiring,
or being entitled to, payment from, and to enforce its rights and remedies against, the Guarantor under this
guarantee. Maxium shall not be obliged to marshall any assets in favour of the Guarantor.

4. The liability of the Guarantor hereunder shall be absolute and unconditional and shall not be released,
discharged, diminished, limited or in any way affected by any matter, act, failure 1o act, or circumstance whatsoever,
including without limitation: (a) any lack of enforceability of any agreement between the Lessee and Maxium or any
document provided by the Lessee to Maxium; (b) any failure on the part of the Lessee to carry out any of its rights or
obligations under any agreement or daecument; (c) any change in the name, objects, powers, organization, share
capital, constating documents, business, shareholders, directors or management of the Lessee; (d) any
amalgamation, merger or consolidation of the Lessee into or with any other person or entity, or any sale, lease or
transfer of all or any of the assets of the Lessee to any other person or entity; (€) any lack or limitation of power,
incapacity or disability on the part of the Lessee or any of its directors, officers, shareholders, employees or agents,
or any other irregularity, defect or informality, or any fraud, on the part of the Lessee or any of its directors, officers,
shareholders, employees or agents with respect to any or all of the Obligations; (f) any impossibility, impracticability,
frustration of purpose, illegality, force majeure or act of government or governmental authority; (g) the insolvency,
bankruptcy, reorganization, winding-up ar financial condition of the Lessee or any other person at any time; (h) any
loss of or in respect of any security held by Maxium, whether occasioned through the fault of Maxium or otherwise; (i)
any law, regulation, limitation period or other matter or circumstance which might otherwise constitute a defence
available to, or a discharge of, the Lessee with respect to any or all of the Obligations; (j) any loss or impairment of
any right of the Guarantor to subrogation, reimbursement or contribution, whether or not as a result of any action
taken or omitted to be taken by Maxium; and (k) anything done, omitted to be done, suffered or permitted by Maxium
in connection with all or any of the Obligations or otherwise or in connection with any security held by Maxium
(whether relating to the Obligations or otherwise), or which might otherwise operate to release, discharge, diminish
or limit in any way the liability of, or otherwise provide a defence to, a guarantor or surety. Maxium may, with respect
to all or any of the Obligations and without releasing, discharging, limiting or otherwise affecting in whole or in part
the Guarantor's liability hereunder; amend, alter or vary any of its agreements with the Lessee or any other person,
and otherwise deal with the Lessee, the Guarantor and all other persons and security as Maxium may determine.
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.

Maxium may apply all money at any time received from the Guarantor hereunder upon such part of the Obligations
as Maxium may see fit, and may change any such application from time to time in its discretion.

5. If any amount in respect of the Obligations is not recoverable from the Guarantor hereunder on the
basis of a guarantee, then, notwithstanding any other provision hereof, the Guarantor shall be liable hereunder as
principal debtor, and shall indemnify Maxium, in respect of the due payment of such amount, and shall pay such
amount to Maxium after demand as herein provided.

6. t me eli tyof Lessee to make any payment, of any
amount e the of Obli  ons is stayed, prohibited or otherwise
affected a ptcy of

Ob ] h se

me | o ec

the n e demand by Maxium.
7. Until the Obligations have been paid in full, antor shall not e or enforce any right of
subrogation against the Lessee. All present and future id s and liabilities Lessee to the Guarantor

are hereby postponed and subordinated to the Obligations, and until otherwise agreed in writing by Maxium, all
moneys received by the Guarantc in respect of any such indebtedness and liabilities shall be received in trust for
Maxium, shall be kept by the Guarantor separate and apart from its other assets, and shall be paid over to Maxium
on account of the Obligations. In case of the insolvency, bankruptcy, reorganization or winding-up of the Lessee
(whether voluntary or compulsory) or in the event that the Lessee shall make a bulk sale of any of the Lessee’s
assets, all dividends and other payments which may be due or e to Guarantor are hereby assi and
transferred to and shall be due and paid to Maxium on iccount Obl  ions (provided that Maxium | not
register any financing statement against the Guarantor in respect of such assignment and transfer), and for such
payment to Maxium this shall be a sufficient warrant and authority to any person making the same. The Guarantor
shall continue liable under this guarantee for any balance of the Obligations which may be owing to Maxium by the
Lessee.

8. No alteration or waiver of this guarantee or of any of its terms, provisions or conditions shall be
binding on Maxium unless made in writing by an authorized officer of Maxium. No failure on the part of Maxium to
exercise, no delay in exercising, any right hereunder shall ateasaw thereof, nor shall ngle or
partial ex e of any right hereunder preclude the other or f r exercise of or the exercise y other
right.
9. The G ntor shall time to time deman um th pay to Maxium all
reasonable expenses luding legal ) incurred by M in the e ofa s rights hereunder.
10. This g shall be conclus deemed to n made er, shall for all pur
be governed by and d in accordance the laws of v of Ont C a, and the Gua
torns of the Prov of Ont prejudice to the right of
u e an any other j iction, tee shall extend to and
e of M assigns and shall be binding on the Guarantor and its
successors.

IN WITNESS WHEREOF, the Guarantor has caused this guarantee to be duly executed as of the
date first above written.

Witness LANA

Name Name:
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EXHIBIT “E”



Settler's Ghost Golf Club Limited Partnership - Limited Partners Register

i INVESTMENT  UNITS
+ AL LANGMAN CONSTRUCTION 50,000.00 1
.clo_Tim Porter

50,000.00 1

50,000.00 1

50,000.00 1

* DAVID GRAHAM 150,000.00 3
.~ DEB STODDART 100,000.00 2.

* DUNCOR ENTERPRISES | 50,000.00 1

» FRED SUTCLIFFE 50,000.00 1

. FRONT NINE INVESTMENTS ' ' 50,000.00 1

» GAUDER FAMILY TRUST 100,000.00 2

s HEATHER MALLARD 50,000.00 1

--




L ¢+ JAMES A WILSON
£ JOHN B JENKINS

» JOHN E B BROWN
C/o FRAN CRABE

+ KATHERINE MACMILLAN

“ LANA STODDART

o
- M.E. HOLT

* MARGARET JESSIE DE JONG
~ » MARK GOODE

¢« MARTIN OSTIE

* MARY PAT QUILTY

\x.. *MURRAY MCGINNIS

50,000.00
50,000.00

50,000.00

50,000.00

50,000.00

450,000.00

50,000.00

100,000.00
100,000.00

50,000.00

50,000.00

50,000.00



» PAUL GAZZOLA

*PAUL S NEVILLE

¢ROBERT AMCLAREN
* RON
o SHERYL TRUAX

* STONE GATE INN INC.
C/O AL LANGMAN
1304157 ONTARIO INC.

+ TIMKRAFT
» TWYLA CAMPBELL

Gt s

* WILLIAM JAMES COWDEN

50,000.00

50,000.00

50,000.00

50,000.00

50,000.00

50,000.00

50,000.00

50,000.00

50,000.00

150,000.00

50,000.00

2,500,000.00

50,00



EXHIBIT “F”



Brandon Smith

From: Lana Stoddart <Istoddart@settlersghost.com>

Sent: December-15-15 12:50 PM

To: Brandon Smith

Subject: Re: Receivership of Settler's Ghost Limited Partnership

David and Mary-Pat will give you their contact information at your meeting tomorrow. They will be there as |
have copied them and have access to what you will be asking for.

Ms Stoddart

On Tue, Dec 15, 2015 at 12:38 PM, Brandon Smith <brandon@irasmithinc.com> wrote:

Ms. Stoddart,

Myself and Mr. Martin Wolfe of our office will meet with Mr. Graham and Ms. Quilty tomorrow at the golf course at
11AM. Please make sure that if you have in your possession any assets or property of the company including books,
records, keys, tools or technological devices that you deliver them to Mr. Graham or Ms. Quilty so that they can
provide them to us tomorrow.

| would appreciate if you could provide telephone and email contact information for Mr. Graham and Ms. Quilty as
well as their respective titles and or roles with the company.

Our firm has relied upon the representations of others regarding the name and spelling and have not prepared any
court material aside from a consent letter. | presume “Settlers' Ghost Golf Club” is the correct spelling of the legal
name? If so, we will observe that spelling in our correspondence.

Again, as soon as | am in possession of the issued and entered Court Order | will provide you with a copy by email.

BRANDON SMITH, BA, CIRP

TRUSTEE IN BANKRUPTCY
Senior Vice-President

167 Applewood Cres. Suite 6, Concord, ON L4K 4K7
P:905.738.4167 ext.113 | F: 905.738.9848

E: brandon@irasmithinc.com
www.irasmithinc.com




Check out our weekly blog -
http://www.irasmithinc.com/blog/

inEN f

This e-mail is intended only for the person to whom it is addressed (the "addressee") and may contain confidential and/or privileged material. Any review,
retransmission, dissemination or other use that a person other than the addressee makes of this communication is prohibited and any reliance or
decisions made based on it, are the responsibility of such person. We accept no responsibility for any loss or damages suffered by any person other
than the addressee as a result of decisions made or actions taken based on this communication or otherwise. If you received this in error, please contact
the sender and destroy all copies of this e-mail.

From: Lana Stoddart [mailto:Istoddart@settlersghost.com]
Sent: December-15-15 12:26 PM

To: Brandon Smith <brandon@irasmithinc.com>

Subject: Re: Receivership of Settler's Ghost Limited Partnership

11:00 A.M will work.

I'm under Doctor's orders to avoid stress where possible and this would be an example of paying heed to those
orders. David Graham and Mary-Pat Quilty will be at Settlers' Ghost Golf Club tomorrow.

FYI

In almost every case your Company has misspelled Settlers' Ghost Golf Club. Perhaps for accuracy in the
submission of documents you might want to change it.

Ms Stoddart

On Tue, Dec 15, 2015 at 11:53 AM, Lana Stoddart <Istoddart@settlersghost.com> wrote:




---------- Forwarded message ----------

From: Brandon Smith <brandon@irasmithinc.com>

Date: Tue, Dec 15, 2015 at 11:34 AM

Subject: Receivership of Settler's Ghost Limited Partnership

To: "Istoddart@settlersghost.com™ <Istoddart@settlersghost.com>
Cc: Ira Smith <ira@irasmithinc.com>

Ms. Stoddart,

I am writing to advise you that this morning, the Ontario Superior Court of Justice (Commercial List) issued
an Order (substantially in the form you were previously served with) appointing our firm as Receiver and
Manager of all assets, undertakings and properties of Settler’s Ghost Limited Partnership (the “Company”). |
am awaiting receipt of the issued and entered Court Order and will provide you with a copy as soon as
possible.

We wish to make arrangements in order to meet tomorrow, at the property, to amongst other things, obtain
the books, records, financial information, keys and all other relevant documents and information concerning
the property, the operations of the business and any and all assets of the Company.

Please advise when tomorrow, mid-morning, our representatives can meet with you to arrange for an orderly
transition.

BRANDON SMITH, BA, CIRP

TRUSTEE IN BANKRUPTCY
Senior Vice-President

167 Applewood Cres. Suite 6, Concord, ON L4K 4K7
P:905.738.4167 ext.113 | F: 905.738.9848

E: brandon@irasmithinc.com
www.irasmithinc.com

Check out our weekly blog -
http://www.irasmithinc.com/blog/

NS f

This e-mail is intended only for the person to whom it is addressed (the "addressee") and may contain confidential and/or privileged material. Any review,
retransmission, dissemination or other use that a person other than the addressee makes of this communication is prohibited and any reliance or
decisions made based on it, are the responsibility of such person. We accept no responsibility for any loss or damages suffered by any person other
than the addressee as a result of decisions made or actions taken based on this communication or otherwise. If you received this in error, please contact
the sender and destroy all copies of this e-mail.



Lana Stoddart
Settlers' Ghost Golf Club

=

www.settlersghost.com

The information contained in this email may be confidential and/or legally privileged.

The information is intended only for the use of the individual or entity to which it is addressed. If you are not the
intended recipient, you are hereby notified that any use, dissemination, distribution or copying of this communication is
strictly prohibited. If you have received this emalil in error, please contact the sender by reply email and destroy all
copies of the original message.

Thank you.

Lana Stoddart
Settlers' Ghost Golf Club

=l

www.settlersghost.com

The information contained in this email may be confidential and/or legally privileged.

The information is intended only for the use of the individual or entity to which it is addressed. If you are not the
intended recipient, you are hereby notified that any use, dissemination, distribution or copying of this communication is
strictly prohibited. If you have received this email in error, please contact the sender by reply email and destroy all
copies of the original message.

Thank you.

Lana Stoddart
Settlers' Ghost Golf Club



www.settlersghost.com

The information contained in this email may be confidential and/or legally privileged.

The information is intended only for the use of the individual or entity to which it is addressed. If you are not the intended
recipient, you are hereby notified that any use, dissemination, distribution or copying of this communication is strictly

prohibited. If you have received this email in error, please contact the sender by reply email and destroy all copies of the
original message.
Thank you.




EXHIBIT “G”



RECEIVED

H{, 3

A N 1 ;’E}L gﬂH JAN 2 2 12016 167 Applewood Cres. Suite 6, Concord, ON L4K 4K7
et S RECEIVER MC IRA SMITH TRUSTEE & Phone 905.738.4167
TRUSTEE & RECEIVER INC. PSR
RECEIVER INC. Fax: 905.738.9848

irasmithinc.com

STARTING QVER, STARTING NOW
Brandon Smith
Phone: 905.738.4167 ext. 113
Email: brandon@irasmithinc.com
Private & Confidential
January 15, 2016

Mary-Pat Quilty
REDACTED

Dear Mary-Pat:
Re: Contractor Agreement with Ira Smith Trustee & Receiver Inc.

As you know, Ira Smith Trustee & Receiver Inc. (“ISI") has been appointed as Receiver
and Manager (the “Receiver”) of Settlers’ Ghost Golf Club Limited Partnership
(“Settlers’ Ghost") and others pursuant to a court order of Justice Conway dated
December 15, 2015 (as amended on December 18, 2015) (the “Court Order”).

We understand that you were engaged as a contractor by Setters’ Ghost prior to the
Court Order, and that you received your agreed upon compensation from Setters’ Ghost
for the period up to and including December 31, 2015.

As previously discussed, ISI, solely in its capacity as receiver of Settlers’ Ghost, would
like to retain your services as a contractor to assist us in the exercise of our powers and
duties as a receiver (including the management and operation of the business of
Settiers’ Ghost) (the “Services”), in accordance with the Court Order.

While we acknowledge that you have been performing the Services since on or about
December 15, 2015, we wish to confirm the terms and conditions of your continued
engagement, as detailed herein.

Term and Duties

You will provide the Services to ISI on a monthly basis, at such time(s) and locations as
necessary, in your reasonable opinion, to maintain the operations of Setters’ Ghost.

You will perform the Services in a timely, professional and workmanlike manner, ata
skill level and with the care and diligence reasonably expected of a prudent person
providing the same or similar services, and in compliance with any and all applicable
laws. ‘



Relationship

You will be (and you confirm that you have been) an independent contractor of the
Receiver, and not an employee or agent. Furthermore, you will be (and you confirm that
you have been) providing the Services directly to Settlers’ Ghost, and not to either ISl or
the Receiver. To that end, you are not permitted to hold yourself out as an employee or
agent of IS or the Receiver in providing the Services, or to enter into any agreements
on behalf of I1SI or the Receiver.

You will be responsible for the collection and remittance of any and all applicable taxes
in respect of Fees paid to you by the Receiver, and for the payment of all applicable
taxes and withholdings, including income tax, Employment Insurance premiums,
Canada Pension Plan premiums, Ontario Employer Health Tax premiums and
Workplace Safety and Insurance Board premiums. Likewise, you will be responsible for
obtaining and maintaining all necessary registrations, licenses and permits in
connection with the provision of the Services.

The Receiver will have the right to exercise general supervision over the results to be
derived from the Services and establish the date by which any Services will be
completed, and will determine whether such Services are satisfactory to the Receiver.

Compensation

As full and complete compensation for the Services, commencing with the month of
January 2016, the Receiver will pay you a monthly fee of $5,000 CAD plus Harmonized
Sales Tax (the “Fee”), which shall be pro-rated for any partial months of service. As you
acknowledge that you have been compensated by Settlers’ Ghost through December
31, 2015, no additional pro-rated compensation will be paid for the month of December
2015.

In addition to the Fee, you will also be entitled to receive 70% of the gross receipts from
any instructional services (to wit, golf lessons) that you provide to Setters’ Ghost and
the members and players of Settlers’ Ghost Golf Club for the duration of your
engagement with the Receiver, plus Harmonized Sales Tax (the “Supplemental Fee”).

The Fee and Supplemental Fee (if any) shall be payable monthly in arrears, provided
that you provide the Receiver with an invoice (which will include your Business Number,
if applicable, and HST number) describing the Services that you have provided each
month.

The Receiver will also reimburse you, on behalf of Setters’ Ghost, for all proper and
reasonable out-of-pocket expenses actually incurred by you in the performance of the

IRA SMITH

TRUSTEE & RECEIVER INC.

STARTING OVER, STARTING NOW



Services upon presentation of supporting statements, receipts or vouchers reasonably
satisfactory to the Receiver.

Termination
Your engagement may be terminated by the Receiver in the following circumstances:

1. at any time, upon your breaching any of the terms or conditions described herein,
effective immediately upon your being given written notice of the termination;

2. atany time, upon giving you 30 days’ advance notice in writing (or upon payment
to you of 30 days’ Fee in lieu of notice); or

3. immediately, or on such other terms as may be ordered, pursuant to a court
order.

You will not be entitled to any other payments upon termination of your engagement. In
the event that your engagement is terminated in accordance with this letter, you hereby
irrevocably and unconditionally release ISI and the Receiver, and its shareholders,
subsidiaries and affiliates, and their respective directors, officers, insurers, agents,
employees and shareholders, as the case may be, from any and all claims, liabilities or
obligations in connection with your engagement or the termination of your engagement.

If you wish to terminate your engagement with the Receiver, you are required to provide
30 days’ advice notice in writing.

indemnification

You will indemnify and hold harmless 1SI and the Receiver from any and all liability,
costs, claims, expenses or demands arising from or related to the Services.

Other

If any provision herein (or part thereof) is held by a court of competent jurisdiction to be
invalid, void or unenforceable, the remaining provisions herein (and parts thereof) shall,
nevertheless, continue in full force without being impaired or invalidated in any way. No
waiver by either party of any provision (or part thereof) or breach of this letter by the
other party shall be deemed a waiver of any similar or dissimilar provision (or part
thereof) or breach at the same or at any prior or subsequent date.

Once signed, the terms and conditions outlined in this letter may not be amended or
modified other than by a written agreement signed by both you and the Receiver.

You may not assign or otherwise transfer your rights, duties or obligations described
herein.

IRA SMITH
TRUSTEE & RECEIVER INC.

STARTING OVER, STARTING NOW
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Please review these terms and conditions and let us know if you have any questions.

We would ask that you please sign one (1) copy of this letter and return it to the
Receiver by no later than January 25, 2016 to indicate your acceptance of and
agreement to these terms and conditions. Once signed, this letter will form the entire
agreement between you and the Receiver with respect to your engagement to provide
the Services.

We look forward to continuing to work with you in the management and operation of
Setters’ Ghost, and we thank you for your ongoing assistance in that regard.

Yours truly,

Ira Smith Trustee & Receiver Inc.

solely in its capacity as Court-appointed Receiver of
Settlers’ Ghost Limited Partnership and FSP Holdings Inc.

Per:

Brandon Smith
Senior Vice-President

| have read this letter from Ira Smith Trustee & Receiver Inc. dated January 15, 2016
and | understand and accept the terms and conditions outlined herein.

Signature: UuA ~Wﬂ(ﬂjﬁ ‘TEU’\ 22, 7010 .

MarycPat Quilty|, ‘ Date

TRA SMITH

TRUSTEE & RECEIVER INC
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Il{f&l SNIIT[ H IRA SMiTH TRUSTEE & 67 Applewood Cres. Suite , Concord, ON 14K 4K7
- RECEIVER INC. Phone: 905.738.4167
TRUSTEE & RECEIVER INC. Fom: 005.736.9648
STARTING OVER, STARTING NOW irasmithinc.com

Brandon Smith

Phone: 905.738.4167 ext. 113

Email: brandonf@irasmithinc.com
Private & Confidential

January 15, 2016

David Graham
REDACTED

Dear David:
Re: Contractor Agreement with Ira Smith Trustee & Receiver Inc.

As you know, Ira Smith Trustee & Receiver Inc. (“ISI”) has been appointed as Receiver
and Manager (the “Receiver”) of Settlers’ Ghost Golf Club Limited Partnership
(“Settlers’ Ghost”) and others pursuant to a court order of Justice Conway dated
December 15, 2015 (as amended on December 18, 2015) (the “Court Order”).

We understand that you were employed by Setters’ Ghost prior to the Court Order, and
that you received employment income from Setters’ Ghost paying you up to and
including December 31, 2015.

As previously discussed, 1SI, solely in its capacity as receiver of Settlers’ Ghost, would
like to retain your services as a contractor to assist us in the exercise of our powers and
duties as a receiver (including the management and operation of the business of
Settlers’ Ghost) (the “Services”), in accordance with the Court Order.

While we acknowledge that you have been performing the Services since on or about
December 15, 2015, we wish to confirm the terms and conditions of your continued
engagement, as detailed herein.

Term and Duties

You will provide the Services to ISl on a monthly basis, at such time(s) and locations as
necessary, in your reasonable opinion, to maintain the operations of Setters’ Ghost.

You will perform the Services in a timely, professional and workmanlike manner, at a
skill level and with the care and diligence reasonably expected of a prudent person
providing the same or similar services, and in compliance with any and all applicable
laws.



Relationship

You will be (and you confirm that you have been) an independent contractor of the
Receiver, and not an employee or agent. Furthermore, you will be (and you confirm that
you have been) providing the Services directly to Settlers’ Ghost, and not to either ISI or
the Receiver. To that end, you are not permitted to hold yourself out as an employee or
agent of ISI or the Receiver in providing the Services, or to enter into any agreements
on behalf of ISI or the Receiver.

You will be responsible for the collection and remittance of any and all applicable taxes
in respect of Fees paid to you by the Receiver, and for the payment of all applicable
taxes and withholdings, including income tax, Employment Insurance premiums,
Canada Pension Plan premiums, Ontario Employer Health Tax premiums and
Workplace Safety and Insurance Board premiums. Likewise, you will be responsible for
obtaining and maintaining all necessary registrations, licenses and permits in
connection with the provision of the Services.

The Receiver will have the right to exercise general supervision over the resulits to be
derived from the Services and establish the date by which any Services will be
completed, and will determine whether such Services are satisfactory to the Receiver.

Compensation

As full and complete compensation for the Services, commencing with the month of
January 2016, the Receiver will pay you a monthly fee of $5,000 CAD plus Harmonized
Sales Tax (the “Fee”), which shall be pro-rated for-any partial months of service. As you
acknowledge that you have been remunerated by Settlers’ Ghost through December 31,
2015, no additional pro-rated compensation will be paid for the month of December
2015.

The Fee shall be payable monthly in arrears, provided that you provide the Receiver
with an invoice (which will include your Business Number, if applicable, and HST
number) describing the Services that you have provided each month.

The Receiver will also reimburse you, on behalf of Setters’ Ghost, for all proper and
reasonable out-of-pocket expenses actually incurred by you in the performance of the
Services upon presentation of supporting statements, receipts or vouchers reasonably
satisfactory to the Receiver.

Termination
Your engagement may be terminated by the Receiver in the following circumstances:

1. at any time, upon your breaching any of the terms or conditions described herein,
effective immediately upon your being given written notice of the termination;

B\
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2. at any time, upon giving you 30 days’ advance notice in writing (or upon payment
to you of 30 days’ Fee in lieu of notice); or

3. immediately, or on such other terms as may be ordered, pursuant to a court
order.

You will not be entitled to any other payments upon termination of your engagement. In
the event that your engagement is terminated in accordance with this letter, you hereby
irrevocably and unconditionally release 1SI and the Receiver, and its shareholders,
subsidiaries and affiliates, and their respective directors, officers, insurers, agents,
employees and shareholders, as the case may be, from any and all claims, liabilities or
obligations in connection with your engagement or the termination of your engagement.

If you wish to terminate your engagement with the Receiver, you are required to provide
30 days’ advice notice in writing. ‘

Indemnification

You will indemnify and hold harmless 1SI and the Receiver from any and all liability,
costs, claims, expenses or demands arising from or related to the Services.

Other

If any provision herein (or part thereof) is held by a court of competent jurisdiction to be
invalid, void or unenforceable, the remaining provisions herein (and parts thereof) shall,
nevertheless, continue in full force without being impaired or invalidated in any way. No
waiver by either party of any provision (or part thereof) or breach of this letter by the
other party shall be deemed a waiver of any similar or dissimilar provision (or part
thereof) or breach at the same or at any prior or subsequent date.

Once signed, the terms and conditions outlined in this Iett‘er‘ may not be amended or
modified other than by a written agreement signed by both you and the Receiver.

You may not assign or otherwise transfer your rights, duties or obligations described
herein.

h k ok ok k

Please review these terms and conditions and let us know if you have any questions.

We would ask that you please sign one (1) copy of this letter and return it to the
Receiver by no later than January 25, 2016 to indicate your acceptance of and
agreement to these terms and conditions. Once signed, this letter will form the entire
agreement between you and the Receiver with respect to your engagement to provide
the Services.

@
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We look forward to continuing to work with you in the management and operation of
Setters’ Ghost, and we thank you for your ongoing assistance in that regard.

Yours truly,

ira Smith Trustee & Receiver inc.
solely in its capacity as Court-appointed Receiver of
Settlers’ Ghost Limited Partnership and FSP Holdings Inc.

Digitally signed by Brandon Smith

DN: en=Brandan Smith, o, ou,
emall=brandon@irasmithinc.com, e=CA
" Datei 2016,01.15 17:54:36 -05'00"

Brandon Smith
Senior Vice-President

| have read this letter from Ira Smith Trustee & Receiver Inc. dated January 15, 2016
and | understand and accept the terms and conditions outlined herein.

Signature:

2
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CONFIDENTIAL EXHIBIT “H”"

(To Be Sealed Separately)



EXHIBIT “I”



POLICY NUMBER:

CLUBPAC Policy Declarations

SIB5793 Renewal

Issued June 5, 2015

THIS POLICY CONTAINS A CLAUSE OR CLAUSES WHICH MAY LIMIT THE AMOUNT PAYABLE

In consideration of the conditions, stipulations and declarations contained herein and of the premium stated below, the insurer does insure:

INSURED:
MAILING ADDRESS:

RISK LOCATION:

OPERATIONS:
POLICY PERIOD:

BROKER:

PROGRAM MANAGER:

F S P Holdings Inc. d/b/a Settlers Ghost Golf Club

3421 Line 1 North, R.R. #1
Barrie, ON L4M 4Y8

3421 Line 1 North, R.R. #1
Barrie, ON L4M 4Y8

Golf and/or Curling Club

June 4, 2015 to: June 4, 2016
12:01 a.m. Standard Time at the address of the Risk Location as stated herein.

A. McAfee & Associates Insurance Brokers Ltd.
20 Bell Farm Road, Unit #7
Barrie ON L4M 6E4

South Western Insurance Group Limited
700 — 401 The West Mall
Toronto, ON M9C 535

MORTGAGEE: As per attached schedule A
PREMIUM: BASE: $ 19,256
CLAIMS FREE: $ -2,059
ANNUAL PREMIUM: $ 17,197
POLICY FEE $ 150
COVERAGES: Insurance is provided for only those coverages for which specific limits of insurance are stated herein.

Section A - Property
$ 1,967,061

$ Not Covered

$ 948,170

PROPERTY OF EVERY DESCRIPTION

Replacement Cost Endorsement

Stock Limitation Endorsement

$ Excluding Underground Irrigation System & Sprinkler Heads

$ Including Foundations

$ Excluding Weight of Ice and Snow on outbuildings and contents

SAFETY NETTING AND POLES
Three (3) Year Replacement Cost Option

GREENSKEEPING EQUIPMENT & MOTORIZED CARTS
10 year Replacement Cost Option



Section A — Property - Continued

Section A subject to:

Clubpac Program Wordings

90 % Co-insurance

$ 10,000 Deductible (except as otherwise stated)
$ 10,000 Weight of Ice & Snow Deductible

$ 10,000 Safety Netting and Poles Deductible

$ 25,000 Sewer Backup Deductible
$
5
$

$50,000 Flood Deductible
% Or $ 100,000 Minimum Earthquake Deductible
5,000 Minimum Deductible Unprotected Pull Carts, and Range Balls

$ 100,000 RENTED GOLF CARTS AND/OR EQUIPMENT
No Co-Insurance
$ 10,000 Deductible

$ 100,000 BUSINESS INTERRUPTION
Profits Form
No Co-Insurance
90 Day Ordinary Payroll
33.33% Thirty Day Limit
25% Contingent Limit
24 Month Indemnity Period

$ Not Covered OPTIONAL DUES REIMBURSEMENT
50% Membership dues Re-imbursement (100% co-ins.)
12 Month Indemnity Period

$ 100,000 EXTRA EXPENSE
100% Immediate Form

$ 25,000 FORCED COURSE CLOSURE
$ 5,000 Weekly Limit
5 Weeks Indemnity Period
$ 25,000 Annual Aggregate
5 Day Elimination Period

$ 20,000 PANDEMIC OUTBREAK EXPENSE
$ 1,000 Daily Limit
20 Days Indemnity Period
$ 20,000 Annual Aggregate
24 Hour Deductible

$ 100,000 DAMAGE TO COURSE & GREENS
Basic Named Perils
Excluding Windstorm and Hail
Maximum $ 100,000 per hole
Debris Removal Expense (40% Included)
$10,000 Basic Perils Deductible



Section B — Accident

Eligibility: Club Owners, Directors, General Manager, Committee Chairpersons, Club Captains of the
Insured including Club Members under age 70 while participating in Club sanctioned events

Benefits:

Coverages:

Aggregate Limit:

Address of Notifications:

E-mail Address:

Section C — Liability
$ 5,000,000

5,000,000
25,000,000
5,000,000
10,000
25,000
250,000
50,000
1,000,000
5,000,000
1,000,000
250,000
5,000,000
50,000

R e A R R R o o e

$ 10,000

$ Not Covered

$ Not Covered

Section D - Crime
$ Not Covered

$ Not Covered

away from the club at which they are a member.

Description Principle Sum Amount
All Eligible Insureds $100,000
A. Repatriation up to $10,000
B. Rehabilitation up to $10,000
$1,000,000

2401-120 Adelaide Street West, Toronto, ON M5H 1T1
swgclaims@scm.ca

COMMERCIAL GENERAL LIABILITY

$ 1,000 Deductible (except as otherwise stated)

Personal & Advertising Injury

General Aggregate Limit

Products-Completed Operations Hazard Aggregate

Medical Expenses Per Person

Medical Expenses Per Occurrence

Abuse Limited Defense Coverage Form

Employer’s Liability

Tenant's Legal Liability - $1,000 Deductible

Limited Pollution

Employee Benefits Errors & Omissions Liability (Each Claim / Aggregate)
Forest Fire Fighting Expenses

Non-Owned Automobile

Legal Liability for Damage to Hired & Non-Owned Automobiles - $2,500 Deductible

BAILEE'S LIABILITY FOR PROPERTY OF OTHERS
Limit per Person - $5,000

Excluding property in the Insured’s care for storage
$ 1,000 Deductible

LEGAL LIABILITY FOR MEMBERS' PROPERTY IN LOCKERS
Maximum $ 1,500 per person
$ 2,500 Deductible

BAILEE'S LIABILITY FOR PROPERTY IN STORAGE
Maximum $ 5,000 any one person
$ 5,000 Deductible

MONEY & SECURITIES

Comprehensive 3-D form

$ 1,000 Deductible

Including Depositor's Forgery & Counterfeit Money
Excluding Computer Fraud

Excluding Credit Card Forgery

Excluding Overnight Coverage

Excluding $ 10,000 A.T.M. Cash Coverage

EMPLOYEE DISHONESTY BOND — FORM A



Section E — Umbrella Liability

$ Not Covered UMBRELLA LIABILITY
$ Not Covered Aggregate
$ 10,000 Self-Insured Retention
Schedule of Underlying Insurance
Section C of this Policy — Liability

$ 5,000,000 Each Occurrence

$ 5,000,000 Product-Completed Operations Hazard Aggregate

$ 25,000,000 General Aggregate Limit

$ 1,000,000 Employee Benefits Errors & Omissions Liability
(Each Claim / Aggregate)

$ 5,000,000 Non-Owned Automobile

Excess of Underlying Owned Automobile Liability Declared

Policy #

Insurer

Policy Period: From: To:

$ Each Accident

Endorsements & Attachments:
S.P.F./Q.P.F.No. 7

O.E.F. 110 — Reduction of coverage for lessees or drivers of leased vehicles

Follow form Employee Benefits Liability
Exclusion — Fire Fighting Expenses
Limits of Insurance — US Jurisdictions
Exclusion — Punitive Damages

Section F — Directors’ & Officers’ Liability

$ 250,000 Item 1: LIMIT OF LIABILITY: CAD$
Item 2: POLLUTION DEFENCE COSTS: Applicable
Item 3: DEDUCTIBLES:

250,000

Directors & Officers Liability CAD$ NIl each Director or Officer, each and
(Insuring Clause a) every Claim
Corporate Reimbursement CAD$ NIl each and every Claim
(Insuring Clause b)
Employment Entity Liability CAD$ 2,500 each and every Claim
(Insuring Clause c)
Entity Cover CAD$ 1,000 each and every Claim
(Insuring Clause d)
Fiduciary Liability CAD$ NIl each and every Claim
(Insuring Clause €)
Item 4: (a) Insuring Clause c) Applicable
(b) Insuring Clause d) Applicable
(c) Insuring Clause €) Applicable
(d) Exclusion a) xiii) — USA Applicable
Exclusion
(e) Exclusion c) ii) — Share Capital Not Applicable
Cap
(f) Share Capital Cap % Not Applicable
Item 5: Prior and Pending Date: As known to South Western
Item 6: Retro-active Date: Not Applicable
Item 7: Address of Parent Company: As stated in declaration in mailing address

Item 8: Gross Total Assets: CAD$

Item 9: Premium: CAD$ As stated in List of Subscribing Companies



Section G — Boiler & Machinery

$ 1,967,061 EXTENDED COMPREHENSIVE FORM
$ 10,000 Deductible
Direct Damage Agreement
Loss of Profits Agreement

Service Interruption Agreement

Sub-Limits:

$50,000 Extra Expense

$50,000 Consequential Food Products
$100,000 Professional Fees

$100,000 Expediting Expenses
$100,000 Water Damage

$100,000 Hazardous Substances
$100,000 Ammonia Contamination

Section H — Legal Expense (Claims-Made)

Limit Any One Claim

$ 10,000 Contract Disputes
$ 10,000 Criminal Defence
$ 50,000 Annual Aggregate
$ 275 Fee Limit (Maximum Hourly Rate)
$ 5,000 Minimum Sum in Dispute
25% Self-Insured Co-Insurance

20110604 Retro-Active Date

Legal Expense Endorsement #1
A Telephone Legal Advisory Service is provided during normal business hours. Call 1-800-
948-7377 (west coast) or 1-888-783-7566 (east coast).

The Insured must contact the Underwriting Manager at 905-436-3291 as soon as they are
aware of any cause, event or circumstance which has or could give rise to a claim or legal
proceedings. Legal Fees incurred without the Insurer’s prior written consent will not be
covered. A list of the law firms who are approved by the Insurer can be obtained from the
Underwriting Manager.

Territorial Limits - Canada

Section | — Event Cancellation Insurance

Up to but not exceeding $10,000 per Event and $50,000 in all.

Section J — Excess Umbrella Liability

$ Not Covered EXCESS UMBRELLA LIABILITY
$ Not Covered Aggregate



Section K — Hole in One Insurance

Coverage is not in force until the questionnaire has been seen and accepted by the insurers and you have received
confirmation that coverage is in place.

Specified Hole: As declared to and approved by the Insurers

Date of Events: As declared to and approved by the Insurers

Distance: Minimum 150 yards

Amount of Insurance: As declared to and approved by the Insurers

Total Annual of Insurance: As declared to and approved by the Insurers

Warranties: As per Policy Wording

Warranties:

v' The distance from the tee to the pin of each Specified Hole shall be at least 150 yards.

v' There shall be no more than 100 Competitors taking part in the insured tournament for prize amount of $ 10,000
v' There shall be no more than 50 Competitors taking part in the insured tournament for prize amount of $ 25,000
v' All attempts shall be made in the regular round(s) of play in the insured tournament, by a Competitor, with no

practice attempts or shots or mulligans being permitted at the designated hole.

Each Competitor will be permitted one attempt per round and one round in total.

Usual sporting standards and golf rules shall apply.

The green at the designated hole shall not be specially prepared or altered from the condition which is usual for

normal play nor shall the hole be positioned on the green so as to facilitate the achievement of a Hole-in-One.

All Competitors shall complete scorecards.

One (1) tournament official (18 years and older) will

a. be stationed at and will monitor play at the designated hole at all times during the  insured tournament and

b, will withess each Competitor striking the golf ball, and its uninterrupted and full path toward the designated
hole until it is no longer in motion and

c. verify that no practice attempt has been permitted.

ANENEN

s

In the case of a Hole-in-One, certification of achievement must be made on the score card of the Competitor achieving
the Hole-in-One by the tournament official monitoring play at that designated hole, and by all the Competitors within the
group in which the Hole-in-One was made

The insured tournament will be played in groups of three or four. Pairs or singles will not be deemed eligible
Competitors.

All equipment to be used during the insured tournament shall conform to the specifications laid down by the
International Professional Golfers Association or the International Amateur Golfers Association and the tournament
shall be conducted in accordance with the rules laid down by these authorities.

The offering of the prize will be at the pre arranged designated hole and advertised as such beforehand.

The pin must remain in the designated hole at all times while tee shots are being played.



LIST OF SUBSCRIBING COMPANIES

COMPANY SECTION PERCENTAGE PREMIUM
Aviva Insurance Company A 32% Included
Aviva Insurance Company C 100% Included
Aviva Insurance Company E 100% Included
Aviva Insurance Company G 100% Included
Lloyd’s Underwriters subscribing to Agreement Number B12941.14801 A 12% Included
Arch Insurance Canada Ltd. A 22% Included
Catlin Canada A 15% Included
Chubb Insurance Company of Canada A 19% Included
Lloyd’s Underwriters subscribing to Agreement Number
B1021KC0000600 e J 100% Included
Lloyds Underwriters as evidenced by UMR B1294L.14135 B 100% Included
Lloyd’s Underwriters subscribing to Agreement Number B12941.14135 F 100% Included
Lloyd’s Underwriters subscribing to Agreement Number B12941.14134 H 100% Included
Lloyd’s Underwriters subscribing to Agreement Number B1161A13D0922 I 100% Included
Lloyd’s Underwriters subscribing to Agreement NumberB1161A13D0922 K 100% Included
Trisura Insurance Company D 100% Included

IN CONSIDERATION OF THE INSURED having paid or agreed to pay to each of the INSURERS named in the
List of Subscribing Companies forming part hereof, or to INSURERS whose names are substituted therefore or
added thereto by endorsement, hereinafter called "THE INSURERS", the Premium set against its name in the
List of Subscribing Companies (attached hereto),

THE INSURERS SEVERALLY AND NOT JOINTLY agree, each for the Sum(s) Insured or Percentage(s) and
for the Coverage(s) Insured set against its name in the List of Subscribing Companies, and always subject to
the terms and conditions of this Policy, that if a loss occurs for which insurance is provided by this Policy at any
time while it is in force, they will indemnify the INSURED against the loss so caused; the liability of each insurer
individually for such loss being limited to that proportion of the loss payable according to the terms and
conditions of this Policy which the Sum Insured or the amount corresponding to the Percentage set against its
name in the List of Subscribing Companies, or such other sum or percentage as may be substituted therefore
by endorsement, bears to the total of the sums insured or of the amounts corresponding to the percentages of
the sums insured respectively set against the coverage concerned on the Declarations page(s).

This Policy is made and accepted subject to the foregoing provisions, and to the other provisions, stipulations
and conditions contained herein, which are hereby specially referred to and made a part of this Policy, as well
as such other provisions, agreements or conditions as may be endorsed hereon or added hereto.

No term or condition of this Policy shall be deemed to be waived by the Insurers in whole or in part unless the
waiver is clearly expressed in writing, signed by the person(s) authorized for that purpose by the Insurers.
Neither the Insurers nor the Insured shall be deemed to have waived any term or condition of the Policy by any
act relating to the appraisal of the amount of loss or to the delivery and completion of proofs of loss, or to the
investigation or adjustment of any claim under the Policy.

IN WITNESS WHEREOF THE INSURERS through their representative(s) duly authorized by them for this
purpose have executed and signed this Policy.



This insurance has been effected in accordance with the authorization granted to the Coverholder by the
Underwriting Members of the Syndicates whose definitive numbers and proportions are shown in the Table
attached to Agreement No. as shown in the List of Subscribing Companies (hereinafter referred to as “the
Underwriters”). The Underwriters shall be liable hereunder each for his own part and not one for another in
proportion to the several sums that each of them has subscribed to the said Agreement.

In any action to enforce the obligations of the Underwriters they can be designated or named as “Lloyd’'s
Underwriters” and such designation shall be binding on the Underwriters as if they had each been individually
named as defendant. Service of such proceedings may validly be made upon the Attorney In Fact in Canada
for Lloyd’s Underwriters, whose address for such service is 1155 rue Metcalfe, Suite 2220, Montreal, Quebec
H3B 2V6.

Any notice to the Underwriters may be validly given to the Coverholder.

In witness whereof this policy has been signed as authorized by the Underwriters, by South Western Group

Per

ﬂ
Date: 05 June 2015 :

The Insured is requested to read this policy, and if incorrect, return it immediately for alteration.

In the event of an occurrence likely to result in a claim under this insurance, immediate notice should be given to
the Coverholder whose name and address appears above. All inquiries and disputes are also to be addressed
to this Coverholder.

INSURE IN CANADA RISK

The business insured/reinsured herein meets the necessary conditions to qualify as, and is being transacted as,
“insuring in Canada a risk” in accordance with Part XllI of the Insurance Companies Act (Canada).



SCHEDULE A

Attached to and forming part of Policy No.: SIB5793 Effective Date: 20150604

Name of Insured: F S P Holdings Inc. d/b/a Settlers Ghost Golf Club

MORTGAGEE(S):

Subject to the terms of the STANDARD MORTGAGE CLAUSE contained in Clause # 16 of the Property portion of the
policy wording, loss if any, is payable to the following, as their interests may appear:

PACE Savings & Credit Union Limited
8111 Jane Street, Unit #1
Vaughan, ON L4K 4L7

Theodore & Danuta Pochwalowski, Diane Steckly, Chester & Virge Pochwalowski
53 Belvedere Blvd.
Toronto, ON M8X 1K5

LOSS PAYEE(S): - Blanket Coverage

Subject to the terms, conditions and limitations of the LOSS PAYEE clause # 16a of the Property portion of the
policy wording, any owner, person, firm, organization, trustee, estate or government entity to whom or to which the
Insured has contracted to effect insurance, by virtue of a contract or agreement, or by issuance of a permit.

ADDITIONAL INSURED(S): - Blanket Coverage

Subject to the terms, conditions and limitations of the ADDITIONAL INSUREDS clause b. of Part Il — Who is an
Insured, of the Liability portion of the policy wording, any owner, person, firm, organization, trustee, estate or
government entity to whom or to which the Insured has contracted to effect insurance, by virtue of a contract or
agreement, or by issuance of a permit.



SCHEDULE B

Attached to and forming part of Policy No.: SIB5793 Effective Date: 20150604

Name of the Insured: F S P Holdings Inc. d/b/a Settlers Ghost Golf Club

Endorsement No 1.

It is understood and agreed that under Section A - Property of Every Description and/or Greenskeeping
Equipment & Carts does not include:

Optional By-Laws; Paved Driveways & Parking Lots; Maintenance Building #2; Optional Outbuildings By-Laws;
Tennis Bubble; Swimming Pool; Curling Rink; Ice Compressors; Mini Putt Fixtures; Dwelling;Halfway House and
Contents; Shelters/Washrooms; Starter Building; Driving Range Fixtures; Range Balls; Pull Carts; Bridges;
Fencing; Tents/Fabric Structures; Misc. Course Fixtures; Other Maintenance Equipment



EXHIBIT “J”



Crawford & Company (Canada) Inc. February 4, 2016
431 Bayview Drive, Unit 11

Barrie, Ontario

LAN 8Y2 Our File: 33015-300022

Aftention: Ms. Linda Roberts, CIP

Re: Wind Damage — Structural Assessment of Barn
Claim Number: 3191 748
Date of Loss:  December 24, 2015
Insured: F.S.P. Holdings Inc. o/a Settler’s Ghost (Golf Club}
Loss Location: 3421 Line 1 North, RR1, Barrie, ON

Dear Ms. Roberts:

1.0 Introduction:

Pario Engineering & Environmental Sciences (“Pario”) was retained by Crawford &
Company (Canada) Inc. (“Crawford”) to review and assess the structural damage to the
insured barn at the above noted loss location. The purpose of our assessment was to
determine the cause of the structural damage and to provide recommendations for repair, if
appropriate.

As requested, the undersigned met you on site on February 1, 2016, at which time
Mr. Brandon Smith of IRA Smith provided access. Mr. Norman Delarge of N D
Construction, and Mr. David Graham of Settler’s Ghost also attended while we were on
site. '

During our site visit we entered the lower and upper level of the barn, although the bam
was full of golf carts which limited access and visibility to several areas of the barn. Our
review was conducted without the use of ladders or lifts, and also included a visual review
of the exterior walls from outside of the bam. Our review did not include destructive
testing or removals, and no structural analysis or Code review was completed.

Please note that references have been made to the photographs at the end of this report, as
taken during our site visit.

11 Victoria Street

| { i

| Suite 222 L T 7057271050 | PARIO ENGINEERING &

I Barrie, Ontario + TF: 1L.BO0D.736.5337 1 ENVIRONMENTAL SCIENCES
| L4N 6T3 : F: 7057273012 : parlosciences.ca




2.0 Background:

The insured two storey barn was orientated with the parking lot on the south side of the
barn. Refer to the attached Photograph 01 - Aerial Site Photograph for the barn orientation
(satellite/aerial photograph taken from maps.simcoe.ca). This report references a
construction north that is actually north-east. The upper level entrance is located on the
barn’s west side and the silo is on the south — west corner of the barn. Lower level
entrances were present on the south side and on the east side.

In addition to the insured barn, there were also two other buildings on the site in close
proximity to the barn, including the clubhouse which is approximately 125 feet from the
barn (refer to Photograph 01 — Aerial Site Photograph).

The barn was unheated and had a footprint of approximately 40" x 60°. The roof
construction consisted of a single gable end roof, clad with corrugated metal roofing
fastened on plank board sheathing, which was supported by log rafters and heavy timber
beams, including knee braced heavy timber frames. A small loft in the south — east corner
of the bam was framed with log purlins on heavy timber beams and posts. The main upper
level floor framing was comprised of log floor joists / purlins supported on heavy timber
beams and posts, and on the rubble stone perimeter foundation walls. The perimeter
foundation walls were constructed on grade (i.e. the foundation walls do not extend below
grade), and no footings were observed. A concrete slab on grade was present in the lower
level,

3.0 Observations and Comments:

Further to conversations with the insured and the contractor who had been maintaining the
barn for several years (Mr. Delarge), we understand that damage was noticed in December
2015, when it was observed that the upper level west side door was no longer chained shut.
This door had been locked with a chain that connected through a wall board adjacent to the
door. The chained wall board had split into two pieces, allowing the door to blow open
(refer to Photograph 02). It was reported that upon further investigation, the insured also
observed damage to the timber framed north end gable wall (refer to Photographs 03 and
04), that had apparently not been noticed before the winter.

Based on our visual review and discussions during our site visit, we have the following
observations and comments:

The age of the barn is undetermined although it appears to be many decades old.

The timber framed walls and roof appeared to be leaning/racking to the east.
Several knee braces were missing or were only connected at one end (refer to
Photographs 05, 06 and 07), and some of the beam to post connections appeared to
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be separating (refer to Photograph 08). Turn-buckled steel cables were present,
strapping the interior frames together, in an effort to keep the frames from coming
apart. Apparently the cables were installed by Mr. Delarge three or four years ago.

e On the east side of the building, the top of rubble stone foundation wall was leaning
outwards by at least 6” (refer to Photograph 09). This was also evident in the lower
level where the flat bottom bearing surface of the floor beams extended
approximately 6” inside the rubble stone wall (refer to Photographs 10 and 11).
Originally these flat bearing surfaces would have been entirely above the wall, and
the beams would have extended to the ontside face of the wall. 1t was observed that
some of the floor beams were only extending a few inches onto the wall (refer to
Photograph 10), and were in danger of falling down if the foundation wall moved
outwards much farther.

o Several basement posts were leaning significantly eastward (refer to Photograph
12). According to Mr. Delarge, these posts were leaning more severely than they
were last year when he was in the barn.

¢ In addition to leaning, the rubble stone foundation walls were cracked and several
stones were loose due to void and/or cracked mortar joints (refer to Photographs 13
and 14). As well, the mortar was crumbly and had lost most of its cement content.
Due to age of the foundation walls the mortar was likely lime mortar, which has a
tendency to lose its cement content over the years, turning to crumbly sand.

¢ On the north gable, the centre post was no longer bearing on the foundation wall.
The base of this post was projecting out beyond the foundation wall (refer to
Photograph 15). As well, most of the wall boards between this centre post and the
north — east corner were severely bowed or had disconnected from the sill plate
(refer to Photograph 03). Thebase of the centre post had a tongue (part of a tongue
and groove connection) that was intended to key into the sill plate on the foundation
wall. However, this tongue was completely rotten, and the sill plate also contained
rot.

o The timber post in the north — east corner was also observed to be severely rotten
(refer to Photograph 16). Rot was also observed in other locations, including in
overhead framing and on the foundation wall. As well, Mr. Delarge confirmed that
rotten timbers were found during maintenance, including rotten tongues on knee
braces, and rotten slots or keys within posts where the rotten knee brace tongue was
inserted.

¢ The insured had reported that the damage to the north end wall was likely due to a
heavy wind storm in December. The insured did not report any damage to any
other buildings on this site, which may have resulted from the same wind storm.

s Mr. Delarge of N D Construction made the statement/ recommendation on site that
the barn should not be used for storage any longer and that it shonld either be
demolished or locked up with no access other than for regular inspections and
monitoring. He indicated that in his opinion the barn could not be repaired
economically and was no longer safe for use. As noted above, Mr. Delarge had
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been maintaining this barn for several years and is an experienced contractor
specializing in barn and farmstead maintenance and renovations.

4.0 Research:

We reviewed the hourly wind speed data from Environment Canada collected at the Barrie
— Oro weather station, which is approximately 6km from this site, for the months of
October, November and December 2015, as well as Jannary 2016. No abnormal wind
levels wererecorded, and the highest recorded wind speed in this period was less than % of
the Ontario Building Code’s design wind speed for this area.

5.0 Conclusion:

Based on our observations, it is our opinion that the barn was in an advanced state of
deterioration and likely cannot be economically repaired. The superstructure (i.e. the
timber framing) was leaning to the east, and there were several missing knee braces and
timber members containing rot. As well, the rubble stone fonndation walls were in very
poor condition. The top of the east foundation wall was severely leaning outwards, several
severe cracks existing within the walls apparently due to ongoing frost heave, and there
was a severe loss of cement content in the mortar (i.e. extremely crumbly mortar). In
several locations there was no mortar present and the stones were loose or missing.

The damage to the north gable wall framing appeared to have occurred recently. Wind
loading cannot be ruled out as a contributor to this damage; however, based on our research
the recorded honrly wind speeds for the past four months (October to January) were far
lower than the Ontario Building Code and Farm Code design wind loading. As well, the
bottom of the centre post within this wall and that was pnshed outwards was rotten, as was
the sill plate that it was connected to. In our opinion, the recent damage to this wall was
directly related to the existing rot that was present. It is also our opinion that the recorded
hourly wind speeds were not high enough to damage this wall if it had been in adequate
structural condition. This barn has likely experienced wind speeds far in excess of those
reported in the last four months, numerous times over the years, without any damage. In
our opinion, the recent damage is largely due to the advanced state of dcterioration.

As expressed by Mr. Delarge, we are in agreement that the barn should no longer be used
for storage, and access should be restricted to ongoing monitoring by qualified inspectors
to ensure safety. Alternatively, the barn shonld be demolished. In our opinion, this barn
conld collapse if it moves or leans further. Unfortunately it is not possible to determine
how much additional movement the barn can tolerate before it collapses, without further
review and analysis. Until such time as further review and analysis is completed, we
recommend that it be immediately posted as unsafe, with no access permitted, or until it is
safely demolished.
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6.0 Closing Remarks:

This completes our assessment at this time, We trust that all meets with your approval,
however, if you would like to discuss anything further, please do not hesitate to contact the
undersigned.

Yours truly,

Pete Wills, P.Eng.
Senior Structural Engineer

pwica

Encl.
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Who Are We?

Steve Ralph
Principal/Consultant

For 25 years, Steve Ralph enjoyed a progressive career within the adidas Group, starting at an entry
level and climbing to the role of Group President (adidas, Reebok, Taylor Made, Rockport) in Canada.

Steve has a passion for the business and game of golf. He has a wide spread network within the golf
industry including club managers, pros, suppliers, retailers and media. Steve consults with some of
the leading hard goods and apparel manufacturers in the business. He has been a guest speaker and
panelist at many golf industry conferences - most recently at the Canadian Club Managers Conference
in Toronto. This wide network allows him to stay current on emerging trends in the golf business. In
addition, Steve utilizes many of these people for their specific expertise when required.

After leaving the adidas Group, Steve took on the responsibility of leading The Summit Golf Club
through a significant phase of change. This involved writing a strategic plan that was rooted in the
heritage and tradition of the club. Key initiatives included a $3 million golf course renovation project,
membership approval to build a new pro shop and developing a new operating structure that more
closely aligned with the considerable changes that were occurring within the club business
(participation, attrition, cost increases etc....). Part of this restructure included recruiting and hiring
Ian Leggatt to lead the club as The Director of Golf/GM. Summit is now one of the most desirable
clubs in the GTA and climbed from 80™ spot in the ScoreGolf club rankings to #43 - the largest
improvement by any club in the history of the rankings.

Steve is a Certified Professional Accountant (CPA).

Gerard Waslen
Principal/Consultant

For 25 years, Gerard Waslen has owned and operated golf facilities in all aspécts of the industry.
Gerard has an extensive background in golf retail, golf courses, golf driving ranges, including golf
domes.

Gerard has been a founding partner in a number of golf facilities including:

Targetlines Golf Centre
Markham Golf Dome
Eaglequest Golf Centres
Wooden Sticks Golf Club
Timber Ridge Golf Club
Coppinwood Golf Club

Gerard, currently looks for underperforming golf assets in the market. He has years of experience
driving operational improvements increasing value and developing exit options for business owners.

Along with owning and operating golf facilities, Gerard was a Board member in the Ontario PGA where
he sat as Finance Chair for the organization.

Gerard has an Economics degree from Colgate University
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CONFIDENTIAL EXHIBIT “M”

(To Be Sealed Separately)



EXHIBIT “N”



l* Canada Revenue Agence du revenu
Agency du Canada

RECEIVED

Tax Centre Cor p
Oshawa ON L1H 1K1 FEB 19 7016

IRA SMITH TRUSTEE &
RECEIVER INC,

February 15, 2016

Account Number
IRA SMITH TRUSTEE AND RECEIVER INC 83303 7617 RTO0001
6 - 167 APPLEWOOD CRES
CONCORD ON L4K 4K7

Dear Sir or Madam:

Re: LANA BERTRAM sometime carrying on business as SETTLERS' GHOST
GOLF CLUB LIMITED PARTNERSHIP and Settlers' Ghost Golf Club

We understand that you have been appointed (Receiver or Receiver
and Manager) for the above GST/HST registrant. Currently, the
registrant owes us goods and services tax / harmonized

sales tax (GST/HST) of $129,189.36.

Period Penalty & Total
outstanding GST/HST payable Interest payable
2014-09-30 $56,020.22 $3,740.49 $59,760.71
2013-12-31 $24,597.44 $2,642.95 $27,240.39
2013-09-30 $37,210.24 $4,835.42 $42,045.66
Law Costs S 142.60

Under subsection 222(3) of the "Excise Tax Act," $117,827.90 which
is included in the above totals, is held in trust and forms no
part of the property, business, or estate of LANA BERTRAM sometime
carrying on business as SETTLERS' GHOST GOLF CLUB LIMITED
PARTNERSHIP and Settlers' Ghost Golf Club in receivership. This is
the case whether or not those funds have in fact, been kept
separate and apart from the person's own money or from the assets
of the estate.

The Receiver General should be paid the total amount of this
trust, namely $117,827.90, out of the realization of any property
subject to these statutory trusts. This should take priority over
all other creditors. Please forward your payment by return mail as
soon as possible. If this is not possible, please indicate when
payment will be forthcoming.

.../2

Northern Ontario Regional Local 905-725-4526
Toll % -451-25?0
a

P Collections/Compliance Centre Free : 1-8
Canada san SiE Fax: . = 905-705-543
shawa ON L1H 1K1 Web site : www.cra.gc.c



- 2 - Acct No: 83303 7617 RTO0001

Please indicate when you can pay the remaining balance of
$11,361.46, plus penalty and interest accrued to the date of
payment. We draw your attention to sections 266 and 270 of the
"Excise Tax Act."

This letter will also serve to notify you that as a (Receiver or
Receiver and Manager) you are required to collect and remit
GST/HST according to paragraph 266 (2) (d) and to file any
applicable returns as provided in paragraphs 266 (2) (f) and (g) of
the "Excise Tax Act."

If you have any questions, please contact P. Davey of the Revenue
Collection Division at one of the telephone numbers provided in
this letter.

Yourg/trﬁly,

von Officer (1261)



I* Canada Revenue Agence du revenu
Agency du Canada
Tax Centre RE@E I VE D
Toronto ON L1H 1K1 '
FEB 19 205
IRA SMITH TRUST:: &
RECEIVER INc

IRA SMITH TRUSTEE AND RECEIVER INC
6 - 167 APPLEWOOD CRES
CONCORD ON L4K 4K7

Dear Sir or Madam:

Re:

February 15,

Account Number
83303 7617 RP0O001

GOLF CLUB LIMITED PARTNERSHIP and SETTLERS' GHOST GOLF CLUB

Account number: 83303 7617 RP0001

We have been advised that you have been appointed as

receiver/manager for the above-named. At present,

there is

2016

LANA BERTRAM sometime carrying on business as SETTLERS' GHOST

indebtedness to Canada Revenue Agency (CRA) for source deductions

amounting to $36,009.34.
Particulars of this liability are as £

Date of assessment (DD/MM/YYYY)
Tax deductions:

CPP:

UIl:

ET:

Penalties and interest:

Total:

Date of assessment (DD/MM/YYYY)
Tax deductions:

CPP:

Ul:

ET:

Penalties and interest:

Total:

Date of assessment (DD/MM/YYYY)
Tax deductions:

CPP:

UIl:

EI:

Penalties and interest:

Northern Ontario Fjergion |
Collections/Compliance Centre

5 t 1
2 o SKELIH 1K1

- Canadi

ollows:

24/02/2014
$6,003.67
$4,459.22
$0.00
$2,512.31
$2,940.06
$15,915.26

23/09/2014
$0.00
$0.00

50.00

$0.00
$370.94
$370.94

22/04/2015
$16,985.00
$0.00
$0.00
$0.00
$2,738.14

Local :
Toll Free :
ax: .
Web site :

./2



-2 - Acct No: 83303 7617 RP0001

Total: $19,723.14
Grand total: $36,009.34

Pursuant to the provisions of subsection 227{(4) of the Income Tax
Act (ITA), subsection 23(3) of the Canada Pension Plan (CPP),
subsection 57 (2) of the Unemployment Insurance Act (UIA),
subsection 86(2) of the Employment Insurance Act (EIA), the
following amounts, which are included in the above totals,

are trust funds and form no part of the property, business, or
estate of LANA BERTRAM sometime carrying on business as SETTLERS'!
GHOST GOLF CLUB LIMITED PARTNERSHIP and SETTLERS' GHOST GOLF CLUB
in receivership. :

Federal income tax: $4,480.36
Provincial income tax: $1,523.31
CPP employee portion: $2,229.61
UI employee portion: $0.00
EI employee portion: $1,046.80
Total: $9,280.08
Federal income tax: $12,675.40
Provincial income tax: , $4,309.60
CPP employee portion: $0.00
UI employee portion: $0.00
EI employee portion: $0.00
Total: $16,985.00
Grand total: $26,265.08

Payment for the total amount of this trust, namely $26,265.08
should be made to the Receiver General out of the realization of
any property that is subject to these statutory trusts in priority
to all other creditors. Please forward payment by return mail. In
the event this is not possible, please indicate when payment will
be forthcoming.

Please advise when payment of the remaining balance of
$9,744.26 plus interest up to the date of payment will be
forthcoming. Your attention is drawn to section 159 of the ITA,
subsection 23(5) of the CPP, subsection 57(4.1)of the UIA and
subsection 86 (4) of the EIA.

This letter also serves as notice that should payment be made for
any amount described in subsection 153 (1) of the ITA

for periods prior or subsequent to your appointment, tax
deductions must be withheld and remitted in accordance with this
subsection and Income Tax Regulations 101 and 108. Your attention
is also directed to section 3 of the Unemployment Insurance

./3



- 3 - Acct No: 83303 7617 RP0001

(Collection of Premiums) Regulations, section 5 of the EIA
and section 8 of the Canada Pension Plan Regulations.

If you require further information, please contact the undersigned
at (905) 725-4526.

Yours truly,
/’




EXHIBIT “O”



Ira Smith
Phone: 905.738.4167 ext. 111
Email: ira@irasmithinc.com

April 5, 2016
VIA FAX NO. 905.725.4100

Canada Revenue Agency
National Insolvency Office
55 Athol St. E.

Oshawa, ON L1H 1J8

Attention:  P. Davey, Collection Officer

Dear Sirs

LANA BERTAM SOMETIME CARRYING ON BUSINESS AS
SETTLERS’ GHOST GOLF CLUB LIMITED PARTNERSHIP AND
SETTLERS’ GHOST GOLF CLUB

ACCOUNT NO.: 83303 7617 RT0001

Thank you for your letter dated March 29, 2016 advising that the above-named taxpayer owes
the amount of $140,902.39 on account of unremitted HST, penalty and interest and law costs.
You have also advised that the amount of $128,563.16 included in the above total is held in trust
and forms no part of the property of the taxpayer.

We advise that by Order of the Ontario Superior Court of Justice (Commercial List) dated
December 15, 2015, as amended on December 18, 2015 (the “Amended Appointment Order”™),
Ira Smith Trustee & Receiver Inc. was appointed Receiver and Manager of Settlers’ Ghost Golf
Club Limited Partnership (“SGGCLP”) and FSP Holdings Inc. (“FSP”). Your above-noted letter
indicates the taxpayer to be Ms. Lana Bertram.

We have no capacity over the assets, properties and undertakings of Ms. Lana Bertram. We are
unable to find to date in the books and records of SGGCLP or FSP any indication that there are
tax accounts solely in each or any of their names. Accordingly, we are unclear as to what
indebtedness, if any, either SGGCLP or FSP may have to you. We enclose for your
information a copy of the Amended Appointment Order.



Please advise if SGGCLP or FSP have any indebtedness to you or if the indebtedness is only that
of Ms. Lana Bertram. We would appreciate your advice as soon as possible, as we are currently
preparing our First Report to Court in connection with this receivership administration.

Yours truly
IRA SMITH TRUSTEE & RECEIVER INC.

solely in its capacity as Receiver and Manager of
Settlers” Ghost Golf Club Limited Partnership and FSP Holdings Inc.

Per:

Ira Smith
President

€nc



CONFIDENTIAL EXHIBIT “P”

(To Be Sealed Separately)
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MACDONALD Lawyers, Patent & Trade-mark Agents
150 York Street, Suite 800

SAGER Toronto ON M5H 385

Tel: 416.364.1553

MANIS e Fax: 416.364.1453

March 14, 2016 Howard F. Manis
hmanis@msmlaw.ca

Via E-Mail 416.364.5289

. . Marianne D'Souza, Paralegal
Ira Smith Trustee & Receiver Inc. mdsouza@msmlaw.ca

167 Applewood Crescent 416.361.2610
Suite 6

Concord, Ontario

L4K 4K7

Attention: Ira Smith/Brandon Smith

Dear Sirs,

RE: In the Matter of the Receivership of Settlers’ Ghost Golf Club Limited Partnership
and FSP Holdings Inc. (collectively referred to as the “Company”)

As you are aware, we are solicitors for Pace Savings & Credit Union Limited, the Applicant in
the above-noted receivership proceedings.

As we advised during our conference call on March 8, 2016, our client is no longer willing to
fund the Receiver to continue with the mandate provided for in the Order of the Honourable
Madam Justice Conway dated December 15, 2015 and as amended by Her Honour by further
Order dated December 18, 2015. Similarly, our client will not consent to a DIP Lender obtaining
security ahead in priority to that of our client. Given the limited prospects for a sale of the
assets by the Receiver, our client will be submitting a credit bid to the Receiver in the next day
or so for the transfer of the assets of the Company to our client or its nominee. Our client will
honour any and all reasonable obligations of the Receiver to date and in the future in order to
complete the purchase and sale transaction contemplated herein.

Should you wish to discuss this matter further, please contact me at your convenience.

Yours very truly,
Macdonald Sgger Manis LLp

Per: Howard F. Manis
HFM/MCD

cc: Suzanne Hyde, Pace Credit Union

MACKRELL
- INTERNATIONAL

Lawyers who speak your language™
www.msmiaw.ca
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Brandon Smith
Phone: 905.738.4167 ext. 113
Email: brandon@irasmithinc.com

March 16, 2016

To the Limited Partners of Settlers’ Ghost Golf Club Limited Partnership
and to the Receivership Service List

Dear Sir or Madam,

In the matter of the Receivership of Settlers’ Ghost Golf Club and FSP Holdings Inc.
(collectively the “Company”)

As you are aware, on December 15, 2015 (as amended December 18, 2015), the Honourable
Madam Justice Conway of the Ontario Superior Court of Justice (Commercial List) made an
Order (the “Appointment Order”) appointing Ira Smith Trustee & Receiver Inc. (“ISI”) as
Receiver and Manager (the “Receiver”) of the assets, undertakings and properties of the
Company.

Pace Savings and Credit Union Limited (“Pace”), has advised the Receiver that rather than
funding the budgeted loss of the golf club in receivership this coming golf season, they wish to
make an offer to purchase to the Receiver for the Receiver’s right, title and interest, if any, in
the assets, properties and undertaking of the Company. We have not received Pace’s offer as
of yet, but we expect to receive it this week. Pace has also advised the Receiver that it is
opposed to any form of DIP lender loaning funds to the Receiver under the Court-approved
Receiver’s Certificate, which would provide such DIP lender with a priority position over Pace.

Given this event, the Receiver’s legal counsel has obtained a Court date for Tuesday, March
29,2016. The Receiver has started to prepare its First Report to Court in which the Receiver,
inter alia, will be providing the Court and the stakeholders with its analysis and
recommendations in connection with the putative Pace offer to purchase.

We are therefore writing to advise you of this information, and to request that if you or a party
known to you wishes to submit an offer to purchase the Receiver’s right, title and interest in the
Company’s properties, assets and undertaking, please forthwith submit the offer to purchase
directly to the Receiver. We anticipate our legal counsel will serve our motion material with
sufficient notice to all stakeholders which means that non-binding letters of intent must be
submitted to the Receiver forthwith.



The Receiver is required to advise the Court of any and all offers to purchase received, with the
Receiver’s analysis and recommendations, including the anticipated offer from Pace.

If you are currently not on the service list (i.e. did not receive service of Pace’s Application
record) and wish to receive electronic service of the Receiver’s Motion Record, please provide
us with your email address for service.

Yours truly,
IRA SMITH TRUSTEE & RECEIVER INC.,
solely in its capacity as court appointed Receiver and Manager of

Settlers’ Ghost Golf Club Limited Partnership and FSP Holdings Inc.

Per:

Brandon Smith, CIRP
Senior Vice-President

cc  Mr. B. Darlington, DLA Piper
Mr. H. Manis, Macdonald Sager Manis LLP



EXHIBIT “S”



Brandon Smith
Phone: 905.738.4167 ext. 113
Email: brandon@irasmithinc.com

March 23, 2016

To the Limited Partners of Settlers’ Ghost Golf Club Limited Partnership
and to the Receivership Service List

Dear Sir or Madam,

In the matter of the Receivership of Settlers’ Ghost Golf Club and FSP Holdings Inc.
(collectively the “Company”)

As you are aware, on December 15, 2015, Ira Smith Trustee & Receiver Inc. (“ISI”’) was
appointed Receiver and Manager (the “Receiver”) of the assets, undertakings and properties of
the Company.

We are writing further to our letter of March 16, 2016, wherein we advised inter alia that Pace
Savings and Credit Union Limited (“Pace”), wished to make an offer to purchase the
Receiver’s right, title and interest, if any, in the assets, properties and undertaking of the
Company and that we would be reporting to the Court on March 29, 2016.

While our discussion continue with Pace, at this time we have not received Pace’s signed offer.
To allow time for Pace to finalize and submit its offer and to allow us to properly serve our
report to the Court and the stakeholders with our analysis and recommendations, the March 29
Court date will be adjourned to a date likely in the third week of April.

We continue to advise that if you or a party known to you wishes to submit an offer to purchase
the Receiver’s right, title and interest in the Company’s properties, assets and undertaking,
please forthwith submit the offer to purchase directly to the Receiver.

Yours truly,
IRA SMITH TRUSTEE & RECEIVER INC.,
solely in its capacity as court appointed Receiver and Manager of

Settlers’ Ghost Golf Club Limited Partnership and FSP Holdings Inc.

Per:

Brandon Smith, CIRP
Senior Vice-President

cc  Mr. B. Darlington, DLA Piper
Mr. H. Manis, Macdonald Sager Manis LLP
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CONFIDENTIAL EXHIBIT “U”

(To Be Sealed Separately)



EXHIBIT “V”



Court No:  CV-15-11212-00CL
Estate No:  31-458063

Receiver’s Interim Statement of Receipts and Disbursements

IN THE MATTER OF THE RECEIVERSHIP OF

SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP & FSP HOLDINGS INC.
FOR THE PERIOD FROM DECEMBER 15, 2015 TO MARCH 31, 2016

RECEIPTS
Cash on hand 10,273.50
Borrowings under Receiver's Certificates 1, 2 & 3 52,000.00
Receivable and rebate collection 5,481.70
Food & Beverage sales 49,240.88
Proshop, pre-paid greens fee & lesson sales 682.34
Membership sales 2,919.00
Golf League revenue 230.00
HST collected on sales 5,992.60
TOTAL RECEIPTS: $ 126,820.02
DISBURSEMENTS
OSB Filing Fee 70.00
Food & Beverage COGS 16,708.70
Wages, Gratuities and Management Fees 62,929.63
Bank & Merchant POS Charges 3,189.05
Property Tax 7,501.32
HST Paid 6,511.07
Utilities 7,599.63
Advertising and Promotion 1,267.21
Repair, Maintenace, Janitorial & Upkeep 5,399.91
Gift Certificate and Promo Spirit Dollars 1,137.00
Misc. overhead expenses 2,855.28
Bailif and Appraisal Fees 5,200.00
TOTAL DISBURSEMENTS $ 120,368.80
BALANCE ON HAND AS AT MARCH 31, 2016 $ 6,451.22




EXHIBIT “W”



Court File No. CV-15-11212-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
PACE SAVINGS AND CREDIT UNION LIMITED
Applicant

and

SETTLERS’ GHOST GOLF CLUB LIMITED PARTNERSHIP, FSP HOLDINGS INC.
and LANA STODDART

Respondents

AFFIDAVIT OF IRA SMITH
(Sworn April 14, 2016)

I, Ira Smith, of the City of Vaughan, in the Province of Ontario, MAKE OATH AND SAY
AS FOLLOWS:

1. I am the President of Ira Smith Trustee & Receiver Inc. (“ISI”), the court-appointed
receiver and manager (the “Receiver”) of Settlers’ Ghost Golf Club Limited Partnership and FSP
Holdings Inc. (the “Debtor”). As such, I have knowledge of the matters hereinafter deposed to,
except where stated to be on information and belief and whereso stated I verily believe it to be

true.

2. ISI was appointed Receiver of all of the assets, properties and undertakings of the Debtor
pursuant to an Order of the Ontario Superior Court of Justice dated December 15, 2015, as later
amended by subsequent Order dated December 18, 2015 (the “Receivership Order”).



-2

3. Pursuant to paragraph 18 of the Receivership Order, the Receiver and its legal counsel are

required to pass their accounts from time to time.

4. Attached hereto and marked as Exhibit “A” to this my Affidavit is a summary of the fees
charged and accounts rendered by the Receiver in respect of the proceedings (the “Accounts
Summary”) for the period from December 14, 2015 to April 12, 2016 (the “Time Period”). A
copy of the invoice rendered by the Receiver and referenced in the Accounts Summary is attached

to this my Affidavit as Exhibit “B”.

5. The Receiver has filed its First Report with this Honourable Court, which outlines, among

other things, the Receiver’s overall actions and activities since its appointment.

6. A total of 165.5 hours were expended by the Receiver in connection with this matter during
the Time Period, giving rise to fees totaling $63,765.00 (excluding HST) for an average hourly

rate of $385.29 and allocated approximately as outlined in the Accounts Summary.

7. To the best of my knowledge, the rates charged by the Receiver throughout the course of
these proceedings are comparable to the rates charged by other accounting firms in the Greater

Toronto Area for the provision of similar services.

8. The hourly billing rates outlined on the Accounts Summary are the normal hourly rates

charged by the Receiver for services rendered in relation to similar proceedings.
9. I verily believe that the Receiver’s accounts are fair and reasonable in the circumstances.

10.  Attached as Exhibit “A” to the Affidavit of Bruce Darlington sworn April 14, 2016 and
filed in support of the within motion are copies of the accounts rendered by DLA Piper (Canada)
LLP (“DLAP”), counsel to the Receiver, for the period from December 8,2015 to March 30, 2016.

11. DLAP has rendered services throughout these proceedings consistent with instructions
from the Receiver, the Receiver has approved all such accounts and I verily believe that the fees

and disbursements of DLAP are fair and reasonable in the circumstances.

12.  The said Affidavit is sworn in connection with the Receiver’s motion to have, among other

things, its fees and disbursements approved by this Honourable Court and for no improper purpose.



SWORN BEFORE ME at the City of
Vaughan, in the Province of Ontario,
on April 14, 2016.

/

[4
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A Commissioner for taking affidavits

Brandon Smith. a Commissioner, eic,,
Provinee of Ontario, for Ira Smith

Trustee & Recelver Inc., Trustee in
Bankruptey, Expires May 2, 2017,

. &
Ira Smith



FIRST REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.
INITS CAPACITY AS COURT-APPOINTED RECEIVER & MANAGER OF
SETTLERS’ GHOST GOLF CLUB LIMITED PARTNERSHIP &

FSP HOLDINGS INC.

December 14, 2015 to April 11, 2016

Ira Smith MBA CPA President 22.7 450.00 10,215.00
CA-CIRP, Trustee
Brandon Smith, BA CIRP, Senior 103.3 375.00 38,737.50
Trustee

Vice-President

Martin Wolfe, CPA, CA Senior 39.5 375.00 14,812.50

Consultant

Total 165.5 | Average hourly 63,765.00
rate of $385.29

Disbursements
20,422.07

84,187.07

(0
This Exhibit ,,,,4)..... referred to in the

Affidavitof.../.{.lﬁ...;. svestennnse Panann
' isk yoffg@.QO/éJ

A Commissioner, etc. /\

Brandon Smith, a Commissloner, ote.,
Province of Ontario. for Ira Smith
Trustee & Receiver Inc,, Trustee in
Bankruptcy. Expires May 2, 2017,



/4
This Exhibit .. sy fefel'fed to Intherpplewood Cres. Suite ¢, Concord, ON 14K 4K7

E | % S\/ETYW M Phone: 905.738.4167

TRUSTEE & RECEIVER INC,
STARTING OVER, STARTING NOW BWoiTi

e/ '"m‘“ 38.9848

ﬁay T LLom
R-Settlers

A CommmisSigRai 88wk, « Commissioner, eta,

. Province of Ontario, for Ira Smith
April 13, 2016 ‘ Trustee & Recelver In¢., Trustee in
Bankruptey, Expires May 2, 2017,
IN THE MATTER OF THE RECEIVERSHIP OF
SETTLERS’ GHOST GOLF CLUB LIMITED PARTNERSHIP &

FSP HOLDINGS INC.

GST/HST # 86236 5699

For professional services rendered for the period from December 14, 2015 to April 12,
2016 inclusive, in acting as Receiver of Settlers’ Ghost Golf Club Limited Partnership &
FSP Holdings Inc. under in accordance with the Order of the Ontario Superior Court of
Justice (Commercial List) dated December 15, 2015, (as amended December 18, 2015) as
follows (detail attached):

Staff Hourly rate Hours
I. Smith, President and Trustee $450 22.7
B. Smith, Senior Vice-President and Trustee $375 103.3
M. Wolfe, Senior Consultant $375 39.5
165.5
$ 63,765.00
Disbursements:
Fax $§ 1325
Postage 270.11
Courier 346.86
Travel/Mileage 341.21
Accounting Software 619.81
Locksmith S 633.93
IT Consultant ' 568.90
Golf Course Management Consultant 17.628.00
20,422.07
$ 84,187.07
HST 10.944.32
$95.131.39

Account Due When Rendered
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EXHIBIT “X”



Court File No. CV-15-11212-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
and
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP, FSP
HOLDINGS INC. and LANA STODDART
Respondents

APPLICATION UNDER Section 243 of the Bankruptcy and Insolvency Act RSC 1985, ¢
B-3 and Section 101 of the Courts of Justice Act RSO 1990, ¢ C-43

AFFIDAVIT OF BRUCE E. DARLINGTON
(Sworn April 14, 2016)
[, BRUCE E. DARLINGTON, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

1. | am a partner of the law firm of DLA Piper (Canada) LLP (formefly Davis LLP), lawyers for
the Court-appointed receiver, Ira Smith Trustee & Receiver Inc., as receiver and manager (in
such capacities, the “Receiver’) without security, of all of the assets, including undertakings and
properties of Settlers’ Ghost Golf Club Limited Partnership and FSP Holdings Inc. (the
“Debtors”). Accordingly, | have personal knowledge of the matters to which | hereinafter depose,
save and except where | have been provided with information by others. In the latter case, | have

indicated the source of the information and | believe it to be true, unless | state otherwise herein.



-2-

2. Ira Smith was appointed as Receiver by Order of this Court originally dated December 15,
2015, and amended on December 18, 2015 (the “Receivership Order’). Unless otherwise
indicated, the capitalized terms in this affidavit have the same meaning as those found in the

Receivership Order.

3. Pursuant to paragraph 17 of the Receivership Order, the Receiver and its counsel are to
be paid their reasonable professional fees and disbursements and are granted a Receiver’s

Charge on the Respondents’ Property for such professional fees and disbursements.

4, | was called to the bar of the Province of Ontario in 1985, and specialize in the practice of
insolvency law and banking law. My standard hourly rate for 2015 was $625, and my standard

hourly rate for 2016 is $650.00. [ am identified on the invoices as BYD.

5. Susan E. Friedman (SEF), litigation counsel for the Receiver in these proceedings, was
also called to the bar of the Province of Ontario in 1985, and specializes in the practice of
commercial litigation. Her standard hourly rate for 2015 was $600.00, and her standard hourly

rate for 2016 is $625.00.

6. Ryan D. Campbell (RXC) was called to the bar of the Province of Ontario in 2011, and
specializes in labour and employment law. His standard hourly rate for 2015 was $325.00, and

his standard hourly rate for 2016 is $350.00.

7. Jennifer A. Whincup (JQW) was called to the bar of the Province of Ontario in 2011 and

practices commercial litigation. Her standard hourly rate is $400.00.

8. Rose Meffe (RXM) is a paralegal employed by DLA Piper (Canada) LLP who practices in

the area of insolvency and restructuring. Her standard hourly rate is $250.00.
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9. Attached as Exhibit “A” to my affidavit is a copy of invoice number 1605904. The invbice
was issued on January 29, 2016 and covers fees and disbursements from December 8, 2015 to
January 21, 2016. The fees itemized on the invoice total $12,740.00 (exclusive of taxes and
disbursements). The total amount of the invoice, including disbursements and HST, is

$14,405.81.

10. Attached as Exhibit “B” to my affidavit is a copy of invoice number 1617045. The invoice
was issued on March 31, 2016 and covers fees and disbursements from January 28, 2016 to
March 30, 2016. The fees itemized on the invoice total $18,632.50 (exclusive of taxes and
disbursements). The total amount of the invoice, including disbursements and HST, is

$21,376.81.

11. The total of the fees of the attached invoices is $31,372.50 exclusive of taxes and

disbursements, and $35,782.62 inclusive of taxes and disbursements.

12. The average hourly rate of DLA Piper (Canada) LLP timekeepers on these invoices is

$493.28.

13. All of the time recorded on the Invoice and all of the disbursements were in fact incurred. |

believe that the Invoices are fair and reasonable in all of the circumstances.

14, To the best of my knowledge, the rates charged by DLA Piper (Canada) LLP throughout
the course of these proceedings are comparable to the rates charged by other law firms in the
Toronto market for the provision of similar services, and the rates charged by DLA Piper (Canada)

LLP for services rendered in similar proceedings.
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15. | swear this affidavit in support of a motion for an order, inter alia, approving the fees and

disbursements of the Receiver and its counsel and for no other or improper purpose.

SWORN BEFORE ME at the City of Toronto,
in the Province of Ontario on April 14, 2016

o B )] é

Jennifer A. Whincup & BRUCE/[?/DARLI
ommissioner for Taking Affidavits



This is Exhibit “A” referred to in the Affidavit of Bruce Darlington,
sworn April 14, 2016

2B BS

@missioner for Taking Affidavits



Ira Smith Trustee & Recsiver Inc.
Suite 6 - 187 Applewood Crescent
Vaughan, ON 4K 4K7 Canada

DLA Piper {Canada) LLP

Suite 6000, 1 First Canadian Place
PO Box 367, 100 King StwW
Torontc ON M5X 1E2
www.dlapiper.com

T 416.365.3500

F 416.365.7886

January 28, 2016

INVOICE NUMBER: 1605904

FILE NUMBER: 17161-00001
BUSINESS NUMBER: REG# 110152824
FROM THE OFFICE OF: Bruce E. Datlinglon
DIRECT LINE: 416.355.3529

For Professional Services rendered and disbursements advanced through January 28, 20186,

Qur Fees:
Total Disbursements:
Total HST:

Total Current invoice Due:

$ 12,740.00

$ 8.50

$ 1,657.31
CAD S 14,405.81

Flease note that this account is payable on receipt. If not paid within 30 days from the invoice date, interest
at the rate of prime plus 2% per annum will be charged from the invoice date.

Remittance Advice:

Cheque Payments To:
DLA Piper (Canada) LLP
Suite 8000, 1 First Canedian Place | Bank:
B0 Box 367, 100 King Street West ‘
Torcnio ON M5SX 1E2 Canada
Account:
Trznsit #:
Institution #
Swift #:
Pleases return remittance advice | ABA#
with cheque,

| Canadian dollar Wire Payments To:
| DLA Piper (Canada) LLP

Invoice No: 1605804

Royal Bank of Canada File No: 17161-00001
Main Branch - 200 Bay Streel, Main Floor
Torontp ON MBJ 2§ Canada

1423138

00002

003

ROYCCAT2

021000021

Please Indicate Invoice Number

Amount:  CAD % 14,405.81




DLA Piper{Canada) LLpP

Suite 6000, 1 First Canadian Place
PO Box 367, 100 King St W
Toronto ON MSX 1E2
www.dlapiper.com

T 416.365.3500

F 4186.365.7886

fra Smith Trustee & Receiver Inc.
Suite 8 - 167 Applewood Crescent
Vaughan, ON 4K 4K7 Canada

Our File No: 17161-00001

ira Smith Trustee & Receiver Inc.

Re: Settlor's Ghost Golf Club Limited Partnership Date: January 28, 2016
Invoice Number: 1605304

For Professional Services rendered and disbursements advanced through January 28, 2018.

PROFESSIONAL SERVICES

Date Professional Description Hours Amount

12/08/115 SEF Engaging in brief office conference with B. 0.10 60.00
Darlington; receiving forwarded email from L.
Smith;

12/08/15 BYD Reviewing draft application material including 1.20 750.00
draft order;

12/08/15 8EF Receiving emails from B, Darlington; sending 010 60.00

emall to B. Darlington re giving notice to
general and limited partners;

12110415 SEF Raceiving email from B. Darlington; engaging 0.10 60.00
in office conference with him; receiving and
reviewing application record,

12/10/15 BYD Reviewing comparison of draft order to modet 0.980 562.50
order, discussing motion material with 5.
Friedman; exchanging email messages with 1.
Smith; drafting email message to H. Manis;

12111715 8yD Drafling email message to |. Smith re call; 0.40 250.00
drafting email message to I, Smith and H.
Manis,

12111116 BYD Engaging in telephone conversation with | 0.30 187.50
Smith;

12/11715 SEF Receiving email from B. Darlington with 0.20 120.00

comments on application materials; receiving
reply from . Smith; receiving email from B.
Smith; receiving B. Darlington’s reply;
receiving further email from, B. Smith;

12111115 BYD Exchanging email messages with B. Barnes; 0.20 125.00
12/12/18 SEF Receiving email from H. Manis; 0.10 80.00
12114118 SEF Sending email fo B. Darfingion re need for 0.30 180.00

instructions re attendance tomorrow; receiving



his reply: receiving email from H. Mams;
sending reply fo him; sending email to |. Smith
and B, Smith re attendance; receiving reply

Reviewing email messages from B. Smith re

Exchanging email messages with 8. Friedman;
axchanging email messages with H. Manis;

Reviewing email message from S. Frisdman re
order granted; reviewing email messages from
8. Smith re taking possession,

Preparing for and attending before Justice
Conway; sending reporting email to I. Smith, B.
Smith and B. Darlington; receiving reply from
B. Smith and sending response to him:
receiving his email to L. Stoddart; receiving
further email from B. Smith, with L. Stoddart's
reply to him and his response; receiving email
from H. Manis with Justice Conway's
endorsement and the signed and entered
order; receiving email from B. Smith;

Receiving email from {. Smith, forwarding
motion record on moticn to amend style of
cause; reviewing same; engaging in email
exchange with B. Darlington, 1. Smith and B.
Smith re adding DLA Piper to the service list:
receiving email exchanges re identifying the
limited partners; receiving email exchange
between H. Manis and B. Darlington;

Exchanging emall messages with H. Manis re
service fist; exchanging email messages with
B. Smith re limited partniers; exchanging email
messages with 8. Friedman re court

Reviewing emall messages from B. Smith o D,

Reviewing draft BIA report; providing
comments to B. Smith;

Drafting email message to D. Smith re GP;

Date Professional Description

from B. Smith:
12114115 BYD

books and records;
12114715 BYD
12/15M15 BYD
12/15/15 SEF
12/16/18 SEF
12/16/15 BYD

appearance;
12147115 BYD

: Smith;

12/17118 BYD
12/17115 BYD
12117115 SEF

Sending email to B. Smith, |. Smith and B.
Darlington re not aftending on motion to
amend style of cause and receiving raply from
B. Smith; receiving email from B. Smith re
fimited partners; receiving email from him to D.
Smith re minute books and other documents of

Matter: 17161-00001

Hours

0.20

0.20

0.30

1.70

0.30

0.30

0.30

0.10 .

0.40

Invoice: 1605904
Page: 2

Amount

125.00

125.00

187.50

1,020.00

180.00

312.50

187.50

187.50

62.50
240.00



Matter: 17161-00001
invoice: 1605904
Page. 3

Daie Professional Description Hours Amount

the partnership; receiving further email
exchanges between B, Smith and D. Smith;
receiving email from B. Darlington re hearing
on December 18th; receiving and reviewing
emall from B. Smith with draft Bankruptey and
insulvency Act Notice and receiver's
statement; receiving B. Darlington’s
commenis;

12/18/15 SEF Receiving email from H. Manis with 0.10 60.00
endorsement and two issued orders of Justice
Conway and reviewing same; receiving emall
from B. Smith to D. Smith with copies of
orders; receiving emall from B. Smith to H. Lee
and S. Hyde re teleconference of today;

12/18/15 BYD Reviewing email message from H. Manis re 0.30 187.50
amended order; reviewing email messages
from B. Smith;

12i22115 BYD Reviewing email message from B. Smith; 0.40 250.00
discussing background information and ,
assignment with R. Campbell;

12122115 SEF Receiving email from B. Smith to members of 0.10 80.00
Settlers' Ghosts management team,; recelving
email from B. Smith to B. Darlington re
continuing employees of debtor;

12122115 RXC Receiving and reviewing insclvency materials; Q.70 227.50
attending telephone call with B. Darlingion to
discuss contracts for key personnel; e-mailing
B. Smith re: same;

12/23/15 BYD Reviewing email messages from B. Smith re 0.30 187.50
TD Bank and status report; reviewing email
message from 8. Emmett;

12123115 RXC Preparing for and attending telephone call with 0.70 227.50
B. Smith to discuss contractor agreament for
key individuals,

12/124/15 RXC Drafting Contractor Agreement for D. Graham:; 2.60 845.00

127127115 RXC Continued drafting of contractor agreement for 2.10 682.50
D. Graham; drafting contractor agreement for
M.P. Quilty; e-mailing B. Smith enclosing
same, with comments;

12/28/15 BYD Reviewing email message from B. Smith and 0.40 250.00
draft consulting agreements; drafting email
message {o B. Smith;

1212615 RXC E-mail correspondence with 1. Smith, B. Smith 3.00 975.00
and B. Darlington regarding draft Contractor
Agreements for D. Graham and M.P. Quilty;



. DLA PIPER

revising Centractor Agreement for D. Graham
1o fake the form of a letter from Ira Smith
Trustee & Receiver Inc.; e-mailing 1. Smith, B.
Smith and B. Darlington enclosing same;
reviewing and revising Consulting Agreement
for golf course operatars;

Exchanging email messages with R. Campbel!
re agreements with current employees;
exchanging email messages with R. Campbell
re draft consulling agreement; reviewing email
message from B. Smith to M. Truax;

Reviewing email message from R. Campbell re
consultant agreement; reviswing email
messages from B. Smith and M. Wolfe re
Huronia Welding; drafting email message to M.
Wolfe re Huronia Welding; exchanging email
massages with B. Smith and 1. Smith re bank
accounts; exchanging email messages with S.

Drafting letter form contractor agreement with
M.P. Quilty; revising letier form contractor
agreement with D. Graham; continued
reviewing and revising contractor agreement
with 2357383 Ontario Inc.; e-mailing with 1.
Smith and B. Darlington re: same;

Revising consultant agreement to reflect
representations, warranties, terms and
conditions agreed to by third-party Principals;
a-mailing . Smith enciosing same;

Reviewing email messages exchanged
between [ Burbidge and B. Smith; exchanging
email messages with H. Manig and 8. Smith;

Reviewing and replying to email message from
Reviewing email messages from B. Smith and

Reviewing email message from B. Smith and
amendment to Graham conlractor agreement;

Reviewing e-mail correspondence from B.
Smith, I. Smith and B. Darlington re:
preparation and presentation of independent
contractor agreements;

Date Professional Description
12128115 BYD
12/30/15 BYD

Emmett;
1213015 RXC
01/04/186 RXC
01/04116 BYD
01/04/18 8yl

f. Bmith;
01/14/18 BYD

repiving;
01/14/18 BYD
01/14/16 RXC
0118116 BYD

Reviewing email messages from B. Smith and
Mills' statement of claim;

Matler: 17161-00001

Hours

0.40

1.20

3.20

1.80

6.40

0.20

0.20

0.30

0.10

0.30

invoice: 1605904
Page: 4

Amount

250.00

750.00

1,040.00

830.00

260.00

130.00

130.00

185.00

35.00

195.00



Date Professional Description

0172418 BYD

Reviewing email message from B. Smith re

status; reviewing emaill massage from L.

Sioddart;

Total Taxable Hours and Fees:

DISBURSEMENTS

Taxable Disbursements

Description

Binding
Total Taxable Dishursements:

BILL SUMMARY

REG# 110152 824

This is our account.

DLA Piper {Canada) LLP

o 8.50
$ 8.50
Qur Fees:
Total Disbursements;
Total HST:

Total Current Invaice Due:

Aruce E. Oériingt};f(

Matter: 17161-00001
invoice: 1605904

Page: 5

Hours Amount
0.20 130.00
27.20 % 12,740.00

5 12,740.00

$ 8.50

$ 1,657.34
CAD S _54’405@

Please note that this account is payable on receipt. If not paid within 30 days from the invoice dafe, interest

at the rale of prime plus 2% per annum will be charged from the invoice dale.




This is Exhibit “B” referred to in the Affidavit of Bruce Darlington,
sworn April 14, 2016

Uommissioner for Taking /g;vits



DLA Piper (Canada) LLP

Suite 6000, 1 First Canadian Place
PO Box 367, 100 King St W
Toronto ON M5X 1E2
www.dlapiper.com

T 416.365.3500

F 416.365.7886

DLA PIPER

March 31, 2016

INVOICE NUMBER:
FILE NUMBER:
BUSINESS NUMBER:
FROM THE OFFICE OF:
DIRECT LINE:

1617045
17161-00001
REG # 110 152 824
Bruce E. Darlington
416.365.3529

{ra Smith Trustee & Receiver Inc.
Suite 6 - 167 Applewood Crescent
Vaughan, ON L4K 4K7 Canada

For Professional Services rendered and disbursements advanced through March 30, 2016.

Our Fees: $ 18,632.50
Total Disbursements: $ 297.85
Total HST: $ 2,446.46
Total Current Invoice Due: CAD $ 21,376.81

Please note that this account is payable on receipt. If not paid within 30 days from the invoice date, interest
at the rate of prime plus 2% per annum will be charged from the invoice date.

Remittance Advice:

Cheque Payments To: Canadian doflar Wire Payments To: Invoice No: 1617045
DLA Piper (Canada) LLP DLA Piper (Canada) LLP
Suite 6000, 1 First Canadian Place | Bank: Royal Bank of Canada File No: 17161-00001
PO Box 367, 100 King Street West Main Branch - 200 Bay Street, Main Floor
Toronto ON M5X 1E2 Canada Toronto ON M5J 2J5 Canada
Account: 1423136 Amount:  CAD $ 21,376.81
Transit #: 00002
Institution #: 003
Swift #: ROYCCAT2
Please return remittance advice | ABA#: 021000021
with cheque. Please Indicate Invoice Number




DLA Piper (Canada) LLP

Suite 6000, 1 First Canadian Place
PO Box 367, 100 King St W
Toronto ON M5X 1E2

DLA plpER www.dlapiper.com

T 416.365.3500
F 416.365.7886

I[ra Smith Trustee & Receiver Inc.
Suite 6 - 167 Applewood Crescent
Vaughan, ON L4K 4K7 Canada

Our File No: 17161-00001

Ira Smith Trustee & Receiver Inc.

Re: Settler's Ghost Golf Club Limited Partnership Date: March 31, 2016
Invoice Number: 1617045

For Professional Services rendered and disbursements advanced through March 30, 20186.

PROFESSIONAL SERVICES

" Date Professional Description Hours Amount
01/28/16 BYD Reviewing email messages from B. Smith re 0.20 130.00
barn damage;
02/24/16 BYD Exchanging email messages with B. Smith re 0.30 195.00
Pace credit bid;
02/24/16 - SEF Receiving email from B. Darlington to B. Smith, 0.20 125.00

with update and inquiry regarding credit bid;
receiving B. Smith's reply; receiving further
email exchanges between them and I. Smith
with respect to sales process;

02/29/16 BYD Exchanging email messages with B. Smith re 0.20 130.00
call:

02/29/16 BYD Engaging in telephone conference with I. 0.40 260.00
Smith and B. Smith;

03/02/16 BYD Engaging in telephone conference with B. 0.60 390.00

Smith, . Smith, H. Manis, S. Hyde, B. Hogan
and H. Lee re credit bid; exchanging email
messages with S. Friedman re court time;

03/02/16 SEF Receiving email from B. Darlington re 0.20 125.00
obtaining court approval of credit bid and re
possible motion dates; giving instructions to
make inquiries re same; exchanging further
emails with B. Darlington re timing of motion;
sending emails to B. Darlington and J.
Whincup re availability of court dates; receiving
email from H. Manis; receiving email from B.

Smith;

03/03/16 BYD Reviewing email message from H. Manis; 0.20 130.00
drafting email message to H. Manis;

03/03/16 SEF Engaging in office conference with B. 0.30 187.50

Darlington re motion for order approving credit



l DLA PIPER

bid and timing of same; receiving email
exchanges with H. Manis and I. Smith re
same, giving instructions to J. Whincup re
preparing materials and attending on motion
and to K. Hamill re booking appointment;
receiving confirmation from her that
appointment has been booked;

Reviewing and responding to several emails re
booking motion; arranging for motion to be
held on March 29, 20186;

Reviewing and responding to emails re service
list and next steps for file;

Reviewing and responding to emails re
scheduled motion and conference call to

Exchanging email messages with J. Whincup
re court date; drafting email message to [.
Smith, B. Smith and H. Manis re process;

Reviewing reply from H. Manis and

Engaging in telephone conference with |.
Smith, B. Smith, H. Manis and L. Sigal;

Reviewing email messages from B. Smith and
S. Hyde; discussing court process with J.

Engaging in call with B. Darlington re update
on motion and responsibilities for motion to the

Exchanging email messages with H. Manis re

Reviewing email message and letter from H.

Reviewing and responding to emails re
conference call with counsel; reviewing
receivership materials in preparation for
drafting motion materials to approve potential

Date Professional Description
03/03/16 JQw
03/04/16 Jaw
03/07/16 Jaw

discuss next steps;
03/07/16 BYD
03/08/16 BYD

responding;
03/08/16 BYD
03/09/16 BYD

Whincup;
03/09/16 JQW

Court;
03/14/16 BYD

status;
03/14/16 BYD

Manis;
03/14/16 Jaw

sale;
03/15/16 JQw

Drafting and revising notice of motion re
approval of sale agreement; drafting and
extensively revising affidavit re approval of
sale agreement; conducting research re
approval of sale agreement in absence of
sales process; engaging R. Meffe to pull and
summarize PPSA filings;

Matter: 17161-00001

Hours

0.70

0.20

0.40

0.40

0.20

0.40

0.30

0.40

0.20

0.20

2.10

6.50

Invoice: 1617045
Page: 2

Amount

280.00

80.00

160.00

260.00

130.00

260.00

195.00

160.00

130.00

130.00

840.00

2,600.00



! DLA PIPER

Discussing court material with J. Whincup;

Receiving email from J. Whincup requesting
PPSA searches and summaries; engaging in
telephone discussion with J. Whincup re
summaries; attending to order uncertified
PPSA searches and summaries and certified
PPSA searches; exchanging emails with ESC
Corporate Services re summaries;

Reviewing email message and draft letter from

Receiving emails from ESC Corporate
Services with PPSA search and summary and
reviewing same; attending to forward PPSA
searches and summaries to J. Whincup;

Reviewing draft notice of motion, approval and
vesting order and discharge order; reviewing
email message from B, Smith; drafting email
message re draft court material and receiver's

Reviewing emails re letter to pace re position;

Reviewing email messages from B. Smith and

Reviewing and commenting on Receiver's first
report; drafting email message to |. Smith and

Reviewing and commenting on draft offer to
purchase, drafting email message fo . Smith;

Reviewing first draft of receiver's report;
reviewing several emails re receiver's first

Reviewing and responding to several emails re
revisions to APS and comments; reviewing
most recent draft of receiver's report;

Exchanging email messages with I. Smith;
engaging in telephone conversation with L.
Sigal; drafting email message to H. Manis and

Exchanging email messages with B Smith re

Date Professional Description
03/15/18 BYD
03/15/16 RXM
03/15/16 BYD

B. Smith;
03/16/186 RXM
03/16/16 BYD

report;
03/16/16 Jaw
03/17/16 BYD

S. Hyde,;
03/18/16 BYD

B. Smith;
03/18/16 BYD
03/18/16 Jaw

report;
03/21/16 Jaw
03/21/16 BYD

L. Sigal,
03/21/16 BYD

driving range;
03/21/16 BYD

Reviewing and amending draft asset purchase
agreement as amended by Receiver,;
reviewing amended Receiver's report; drafting
email messages to H. Manis and L. Sigal;

Matter: 17161-00001

Hours
0.30

0.40

0.30

0.20

0.60

0.40
0.20

1.30

0.70

0.20

0.90

0.20

1.40

Invoice: 1617045
Page: 3

Amount
195.00

100.00

195.00

50.00

390.00

160.00
130.00

845.00

715.00

280.00

360.00

585.00

130.00

910.00



l DLA PIPER

Reviewing email messages from H. Manis;
engaging in telephone conversation with B.
Smith; drafting email message to H. Manis and
L. Sigal; exchanging email messages with J.
Whincup re court availability; reviewing email
message from B. Smith re activities;
exchanging email messages with H. Manis re
rescheduling motion; discussing rescheduling
motion with J. Whincup; drafting emall
message to B. Smith re communication to

Reviewing email message from B. Smith and
draft letter to stakeholders; amending letter;
drafting email message to B. Smith;

Reviewing several emails re new motion date,
letter to vacate, and other preliminary matters;

Reviewing several emails re adjournment of
motion; reviewing receiver's report; attempting
to book 9:30 appearance to seek adjournment;
reviewing agreement of purchase and sale;
Reviewing emails re letter of concern and
issues relating to self-representation of L.

Reviewing email messages from B. Smith and

Reviewing email message from B. Smith and
letter from H. Perlis; reviewing email message
from B. Smith and letter from L. Stoddart;
drafting email message to B. Smith and
drafting replies to H. Perlis and L. Stoddart for

Discussing Greenskeeper position with B,
Smith; reviewing draft email message from B.

Exchanging email messages with B. Smith re
letter from L. Stoddart; exchanging email
messages with H. Manis re letter from L.
Stoddart and court date;

Date Professional Description
03/22/16 BYD

stakeholders;
03/22/16 BYD
03/22/16 JQW
03/23/16 JQw

Stoddart;
03/23/16 BYD

S. Hyde;
03/23/16 BYD

comment;
03/23/16. BYD

Smith and replying;
03/23/16 BYD
03/24/16 RXM

Attending to obtain parcel register, reviewing
and saving same; attending to prepare and
send email to B. Darlington with parcel
register; receiving email from B. Darlington to
prepare letters to H. Perlis and L. Stoddart;
attending to prepare letters to H. Perlis and L.
Stoddart and sending email to B. Darlington
with same; exchanging emails with B.

Matter: 17161-00001

Hours
1.60

0.30

0.50

1.60

0.20

0.80

0.50

0.40

1.20

Invoice: 1617045
Page: 4

Amount
1,040.00

195.00

200.00

640.00

130.00

520.00

325.00

260.00

300.00



! DLA PIPER

Date

Professional

Matter: 17161-00001

Description Hours

03/24/16

03/24/16

03/28/16

03/29/16

03/28/16

03/29/16

03/29/16

03/30/16

Total Taxable‘Hours and Fees:

BYD

BYD

RXM

BYD

BYD

BYD

JQw

JQW

Darlington re emailing letters; attending to
prepare and send email to H. Perlis with letter;
attending to prepare and send email to L.
Stoddart with letter; receiving email from H.
Perlis re rescheduled motion dates; receiving
email from L. Stoddart re status of independent
counsel;

Reviewing email message from J. Barzo; 1.70
exchanging email messages with B. Smith;

reviewing reply from B. Smith; reviewing parcel

register; reviewing email messages from J.

Whincup re court appearance; issuing letter to

H. Perlis; issuing letter to L. Stoddart;

reviewing reply from H. Perlis; reviewing reply

from L. Stoddart; drafting response to L.

Stoddart for comment;

Exchanging email messages with B. Smith and 0.50
J. Whincup re response fo L. Stoddart;

amending and sending response to L.

Stoddart;

Reviewing email from B. Darlington to L. 0.10
Stoddart;

Exchanging email messages with J. Whincup 0.30
re adjournment; Reviewing email message

from B. Smith and draft letter re tax slips;

drafting reply to B. Smith;

Reviewing email messages between B. Smith 0.50
and L. McClaren; reviewing B. Smith report to
Pace;

Reviewing email message from L. Stoddart 0.10
and forwarding to J. Whincup;

Attending commercial list to seek adjournment 2,20
of motion date; communicating new date to

counsel; reviewing several emails re

availability of counsel to attend motion;

Reviewing email from B. Smith; revising 0.40
service list;

Invoice: 1617045
Page: 6

Amount

1,105.00

325.00

25.00

185.00

325.00

65.00

880.00

160.00

3640 § 18,632.50



Matter: 17161-00001
DLA PIPER Invoice: 1617045

Page: 6

DISBURSEMENTS

Non-Taxable Disbursements

Description

Minister of Finance 102.00
Non-taxable portion of the Teraview parcel 0.45
Total Non-Taxable Disbursements: $ 111.45

Taxable Disbursements

Description

Postage 2,40

Filing Fees 30.00

Service Provider Fee - Toronto/Calgary 16.00

Service Provider Fee - Toronto 116.00

Taxable portion of the Teraview parcel register 22.00

Total Taxable Disbursements: $ 186.40

BILL SUMMARY
Our Fees: $ 18,632.50
Total Disbursements: $ 297.85

REG# 110 152 824 Total HST, 3 2,446.48
Total Current invoice Due: CAD $ 21,376.81

This is our account.

DLA Piper (Canada) LLP

Per:

Bruce/é. 'Dﬁrﬁn;‘fqﬁ

Please note that this account is fayable on receipt. If not paid within 30 days from the invoice date, interest
at the rate of prime plus 2% per.annum will be charged from the invoice date.
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EXHIBIT “Y”



IN THE MATTER OF THE RECEIVERSHIP OF THE PROPERTY OF
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP and
FSP HOLDINGS INC.

NOTICE AND STATEMENT OF THE RECEIVER
(The Bankruptcy and Insolvency Act Subsections 245(1) and 246(1))

The Receiver gives notice and declares that:

1.

(2)

(b)

(©)
(d)

By Order of the Ontario Superior Court of Justice (Commercial List) dated
December 15, 2015 (as amended December 18, 2015), the undersigned Ira Smith
Trustee & Receiver Inc. (“ISI”’) became the Receiver (and Manager) of the
property of Settlers' Ghost Golf Club Limited Partnership and FSP Holdings Inc.
(collectively the “companies”), insolvent companies that are described below:

An 18-hole public golf course located at 3421 McNutt Road, RR #1, Barrie,
Ontario, including all equipment, inventory, chattels, buildings, structures,
fixtures, fittings, and appurtenances thereto but excluding those equipment,
inventory, fixtures, fitting and chattels that are the rightful property of 3™ parties.

The undersigned became the Receiver by virtue of:
a) an Order of the Ontario Superior Court of Justice (Commercial List)
dated December 15, 2015, as amended by subsequent Order of the
Ontario Superior Court of Justice (Commercial List) dated December

18, 2015.

The assets described above are located in or at the location specified above.

The following information relates to the appointment:

Address of insolvent companies: 3421 McNutt Road, RR #1
Barrie, ON L4M 4Y8

Principal line of business: Golf Course, Restaurant and Pro-
Shop

Location(s) of business: As described above

Amount owed by the insolvent company to each creditor who holds or may hold a
security interest on the property described above, is as indicated on the attached
list. The following parties may have a security interest in certain assets of the
insolvent company:



Page 2 of 2

Creditor Amount of Charge
Against the Property

Pace Savings and Credit Union Ltd. $2,883,388.78
Maxium Financial Services Inc. Unknown
Roynat Inc. Unknown
Turf Care Financial Limited Unknown
T.,M., C. & V. Pochwalowski $500,000.00

(e) The list of creditors of the insolvent company including above noted secured

creditors and the amount owed to each creditor and the total amount due by the
insolvent company, based on the information currently available to the Receiver,
is as follows":

See attached list.
€3] The intended plan of action of the Receiver and Manager is as follows:
The Receiver and Manager has taken possession of the assets. The Receiver and Manager

is currently developing a plan of action to maximize the realization on the assets for all
stakeholders.

(g) Contact person for the Receiver: Brandon Smith
Telephone 905-738-4167 ext. 113
Fax 905-738-9848
Email: brandon@irasmithinc.com

DATED at Concord, Ontario, this 21% day of December, 2015
Yours truly,

IRA SMITH TRUSTEE & RECEIVER INC.,

Solely in its capacity as Receiver and Manager of the assets
including undertakings and properties of Settlers' Ghost Golf
Club Limited Partnership and FSP Holdings Inc.

Per:

Brandon Smith, CIRP
Senior Vice-President

 We advise that this list is tentative and subject to change.



In the Matter of the Receivership of
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP

and FSP HOLDINGS INC.
Creditor List
Secured Amount ($)
MAXIUM FINANCIAL SERVICES INC. UNKNOWN
PACE SAVINGS & CREDIT UNION LTD. 2,883,388.78
Pochwalowski Mortgage 511,250.00
ROYNAT INC. UNKNOWN
TURF CARE FINANCIAL LIMITED UNKNOWN
Unsecured Amount ($)
ABELL PEST CONTROL 121.88
CANADIAN LINEN 434.65
CHAY-FM RADIO 1,288.20
COLIO ESTATE WINES 136.92
Cowden Woods Loan 135,500.00
DCS AGRONOMIC SERVICES 2,360.00
FOR THE LOVE OF FOOD 345.60
GATES N GREENS HORSESHOE 1,000.00
GREATER BARRIE CHAMBER OF COMMERCE 314.14
Hilary Mills 160,300.00
HURONIA WELDING AND INDUSTRIAL 101.00
LANA STODDART UNKNOWN
NELLA CUTLERY & FOOD EQUIPMENT INC. 35.00
NGCOA CANADA 449.17
OBL Lease UNKNOWN
OPEN TABLE INC 44.87
ORO MEDONTE CHAMBER OF COMMERCE 361.20
POINT TO POINT COMMUNICATIONS 100.57
POWELL JONES LLP 9,142.00
PROGRESSIVE WASTE SOLUTIONS CANADA 420.03
PUROLATOR 26.65
RECEIVER GENERAL (HST) 147,492.16
RECEIVER GENERAL (Payroll) UNKNOWN
SEXTONS 11,478.59
THE MADISON COUNTY 232.54
TRIMARK SPORTSWEAR LTD 189.16
U of T Tournament 2,625.00
VITAL HEALTH SAVINGS PLAN 503.68
WOW DESIGN STUDIO INC. 4,198.00



In the Matter of the Receivership of
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP

and FSP HOLDINGS INC.
Creditor List
Contingent - Partners / Shareholders Amount ($)
Al Langman Construction UNKNOWN
Anna Posca UNKNOWN
Brenda Woods UNKNOWN
D. Laurie Ego UNKNOWN
David Graham UNKNOWN
Deb Stoddart UNKNOWN
Duncor Enterprises Inc. UNKNOWN
Fred Sutcliffe UNKNOWN
Front Nine Investments UNKNOWN
Gauder Familly Trust UNKNOWN
Heather Mallard UNKNOWN
Hughes UNKNOWN
Jackson UNKNOWN
James Wilson UNKNOWN
John B. Jenkins UNKNOWN
John Brown UNKNOWN
Katherine Macmillan UNKNOWN
Keith Cowden UNKNOWN
Lana Stoddart UNKNOWN
M.E. (Dit) Holt UNKNOWN
Margret Jessie De Jong UNKNOWN
Mark Goode UNKNOWN
Martin Ostien UNKNOWN
Mary Pat Quilty UNKNOWN
Murray McGinnis UNKNOWN
Paul Gazzola UNKNOWN
Paul Neville UNKNOWN
Paul Weber UNKNOWN
R.A. Campbell UNKNOWN
Robert A. McLaren UNKNOWN
Ron C. Raphael UNKNOWN
Sheryl Truax UNKNOWN
Stone Gate Inn inc. UNKNOWN
Tim Kraft UNKNOWN
Twyla Campbell UNKNOWN

William Jim Cowden UNKNOWN



TAB 3



Court File No. CV-15-11212-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE FRIDAY THE 25TH

N N N

JUSTICE DAY OF APRIL, 2016

BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
and
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP, FSP
HOLDINGS INC. and LANA STODDART
Respondents

APPLICATION UNDER Section 243 of the Bankruptcy and Insolvency Act RSC 1985, ¢
B-3 and Section 101 of the Courts of Justice Act RSO 1990, c C-43

APPROVAL AND VESTING ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc., as receiver and
manager (in such capacities, the “Receiver”) without security, of all of the assets,
including undertakings and properties of Settlers’ Ghost Golf Club Limited Partnership

and FSP Holdings Inc. (the “Debtors ") for an order:

1. abridging the time for service;

2. approving the activities of the Receiver as set out in the first report of the Receiver

dated April 14, 2016 (the “First Report”);



-2-

3. approving the fees and disbursements of the Receiver and its counsel, including a

reserve for the completion of the receivership, as set out in the First Report;

4. approving the sale transaction (the “Transaction”) contemplated by an offer to

purchase (the “Offer to Purchase ") between the Receiver and Pace Savings & Credit
Union Limited (the “Purchaser ”) dated April 13, 2016 and appended to the First Report of
the Receiver dated April 14, 2016 (the “First Report”), and vesting in the Purchaser the
Debtors’ right, title and interest in and to the assets described in the Offer to Purchase,

subject to the priorities identified in the First Report (the “Purchased Assets "),
was heard this day at 330 University Avenue, 8" Floor, Toronto, Ontario.

ON READING the Motion Record of the Receiver, including the First Report and
the appendices thereto, and on hearing the submissions of counsel for the Receiver,
counsel for the debtors, no one appearing for any other person on the service list,
although properly served as appears from the Affidavit of Trudy Dookie-Chandra, sworn

April 14, 2016, filed:

1. THIS COURT ORDERS that the time and method of service of the motion record

be and hereby is abridged and validated and that the motion is properly returnable today.

2. THIS COURT ORDERS that the activities of the Receiver, as set out in the First

Report, are hereby approved.

3. THIS COURT ORDERS that the fees and disbursements of the Receiver and its

counsel, as set out in the First Report, are hereby approved.
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4, THIS COURT ORDERS AND DECLARES that the Receiver has the authority to
file an assignment in bankruptcy for one or both of the Debtors, and Ira Smith Trustee &

Receiver Inc. has the authority to act as the licensed insolvency trustee.

5. THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved, and the execution of the Offer to Purchase by the Receiver is hereby
authorized and approved, with such minor amendments as the Receiver may deem
necessary. The Receiver is hereby authorized and directed to take such additional steps
and execute such additional documents as may be necessary or desirable for the
completion of the Transaction and for the conveyance of the Purchased Assets to the

Purchaser.

6. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
“Receiver’'s Certificate "), all of the Debtor’s right, titte and interest in and to the
Purchased Assets described in the Offer to Purchase, and listed on Schedule “B” hereto,
shall vest absolutely in the Purchaser, free and clear of and from any and all security
interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise (collectively,
the “Claims”) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Conway dated
December 15, 2015 and amended December 18, 2015; (ii) all charges, security interests

or claims evidenced by registrations pursuant to the Personal Property Security Act



4-

(Ontario) or any other personal property registry system; and (iii) those Claims listed on
Schedule “C” hereto (all of which are collectively referred to as the “Encumbrances ”,
which term shall not include the permitted encumbrances, easements and restrictive
covenants listed on Schedule “D”) and, for greater certainty, this Court orders that all of
the Encumbrances affecting or relating to the Purchased Assets are hereby expunged

and discharged as against the Purchased Assets.

7. THIS COURT ORDERS that upon the registration in the Land Registry Office for
the Registry Division of Barrie of a Transfer/Deed of Land in the form prescribed by the
Land Registration Reform Act duly executed by the Receiver, the Land Registrar is
hereby directed to enter the Purchaser as the owner of the subject real property identified
in Schedule “B” hereto (the “Real Property ”) in fee simple, and is hereby directed to
delete and expunge from title to the Real Property all of the Claims listed in Schedule “C”

hereto.

8. THIS COURT ORDERS that for the purposes of determining the nature and
priority of Claims, the net proceeds from the sale of the Purchased Assets shall stand in
the place and stead of the Purchased Assets, and that from and after the delivery of the
Receiver’s Certificate all Claims and Encumbrances shall attach to the net proceeds from
the sale of the Purchased Assets with the same priority as they had with respect to the
Purchased Assets immediately prior to the sale, as if the Purchased Assets had not been
sold and remained in the possession or control of the person having that possession or

control immediately prior to the sale.



-5-

9. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy

of the Receiver’s Certificate, forthwith after delivery thereof.

10. THIS COURT ORDERS that, notwithstanding:

@ the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to
the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and

any bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be
binding on any Trustee in bankruptcy that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be
deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at
undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act
(Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial

legislation.

11. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to



-6-

give effect to this Order and to assist the Receiver and its agents in carrying out the terms
of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the
Receiver, as an officer of this Court, as may be necessary or desirable to give effect to

this Order or to assist the Receiver and its agents in carrying out the terms of this Order.




Schedule “A” - Form of Receiver’s Certificate

Court File No. CV-15-11212-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
and
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP, FSP
HOLDINGS INC. and LANA STODDART

Respondents

APPLICATION UNDER
RECEIVER’S CERTIFICATE

RECITALS
A. Pursuant to an Order of the Honourable Justice Conway of the Ontario Superior

Court of Justice (the “Court ”) dated December 15, 2015 and amended on December 18,
2015, Ira Smith Trustee & Receiver Inc., as receiver and manager (in such capacities, the
“Receiver ") without security, of all of the assets, including undertakings and properties of

Settlers’ Ghost Golf Club Limited Partnership and FSP Holdings Inc. (the “Debtors ")

B. Pursuant to an Order of the Court dated April 25, 2016, the Court approved the
offer to purchase made as of April 13, 2016 (the “Offer to Purchase ") between the
Receiver and Pace Savings & Credit Union Limited (the “Purchaser ") and provided for
the vesting in the Purchaser of the Debtor’s right, title and interest in and to the Purchased

Assets, which vesting is to be effective with respect to the Purchased Assets upon the



-2-

delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by the
Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions to
Closing as set out in sections 19 and 20 of the Offer to Purchase have been satisfied or
waived by the Receiver and the Purchaser; and (iii) the Transaction has been completed

to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings

set out in the Offer to Purchase.

THE RECEIVER CERTIFIES the following:
e The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Offer to Purchase;

e The conditions to Closing as set out in sections 19 and 20 of the Offer to Purchase
have been satisfied or waived by the Receiver and the Purchaser; and

e The Transaction has been completed to the satisfaction of the Receiver.

e This Certificate was delivered by the Receiver on April , 2016.

Ira Smith Trustee & Receiver Inc ., as receiver and
manager without security, of all of the assets,
including undertakings and properties of Settlers’
Ghost Golf Club Limited Partnership and FSP
Holdings Inc.

Per:

Name:
Title:



Schedule “B” - Purchased Assets

1. Part Lot 41-42 Concession 2 Medonte Part 1 Plan 51R30187; Oro-Medonte
2. Being whole of PIN 58527-0314 (LT)

3. Land Titles Division for the Land Registry Office of Simcoe County (No. 51)



Schedule “C” - Claims to be deleted and expunged from title to Real Property

1. Registration Number: RO1467834
2. Registration Number: SC660196
3. Registration Number: SC762211
4. Registration Number: SC804471

5. Execution Number: 15-0000256 — County of Simcoe



Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

1. None
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