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CourtFileNo: CV-19 030l |

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

WINDSOR FAMILY CREDIT UNION LIMITED
Applicant

-and-

LAKESHORE OASIS INC.

Respondent

NOTICE OF APPLICATION

TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The
claim made by the Applicant appears on the following pages.

THIS APPLICATION will come on for a hearing on Tuesday, December 8, 2015,
at 10:00 AM at the Superior Court of Justice at 245 Windsor Avenue, Windsor, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, you or an Ontario lawyer
acting for you must forthwith prepare a Notice of Appearance in Form 38C prescribed by the
Rules of Civil Procedure, serve it on the Applicant's lawyer, or where the Applicant does not
have a lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and
you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON
THE APPLICATION, you or your lawyer must, in addition to serving your Notice of
Appearance, serve a copy of the evidence on the Applicant's lawyer or, where the Applicant does
not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office
where the Application is to be heard as soon as possible, but at least four (4) days before the
hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE
GIVEN IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. If you wish to
oppose this application but are unable to pay legal fees, legal aid may be available to you by
contacting a local Legal Aid office.



DATE: " - Issued by:

(
court office: 245 Windsor Avenue
Windsor, Ontario N9A 1J2

Address of

TO: Lakeshore Qasis Inc.
3200 Dengziel Drive, Suite 410

Windsor, Ontario N8W 5K&

AND TO: Lakeshore Oasis Inc.
140-486 Advance Boulevard,
Tecumseh, ON
N8N 0B8

AND TO: 2154161 Ontario Limited
322 Seacliff Drive West
Leamington, ON
N8H 4E1

AND TO: Dr. Juliana Bilibajkich Medicine Professional Corporation
: 486 Advance Blvd, Suite 140

Tecumseh, ON

N8N 0B8

AND TO: Juliana Bilibajkich
134 Marentette Drive
Lakeshore, ON
NOR 1A0

AND TO: Dr. Mara Bilibajkich Medicine Professional Corporation
486 Advance Blvd, Suite 140
Tecumseh, ON
N8N 0B8

AND TO: Mara Bilibajkich
246 Elmgrove Dr.
Lakeshore, ON
N8N 383

AND TO: Terry Huhtala
246 Elmgrove Dr.
Lakeshore, ON
N8N 383

1883902/1]



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
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Michelle Cannon
1554 Caille Avenue
Lakeshore ON
NOR 1A0

Mark Lackorzynski
12540 Keith Court
Tecumseh, ON

N8N 4A8

Lackorzynski Dentistry Professional Corporation
486 Advance Blvd, Suite 170

Tecumseh, ON

N8N (B8

Roscon Investments Inc.
6555 Malden Road
Windsor, ON

N9H 1TSS

Rosati Construction Inc.
6555 Malden Road
Windsor, ON

NOH 1T5



APPLICATION

THE APPLICATION IS FOR:

a)

b)

d)

If necessary, an Order abridging the time for service and filing of this
Application, validating service effected to date and dispensing with further
service upon any further persons not already served with this Application;

An Order pursuant to Section 243 (1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c¢. B-3 and Section 101 of the Courts of Justice Act, R.5.0. 1990, c.
C-43 as amended, appointing a Receiver and Receiver/Manager substantially in
the form attached hereto as Schedule "A";

An Order waiving the requirement to serve and file a Factum in support of this
Application, or, in the alternative, an Order granting leave to serve and file a
Factum, if necessary;

An Order for the costs of this Application in accordance with the draft Order
attached hereto as Schedule "A", or, in the alternative, costs in such manner as
this Honourable Court may deem just; and

Such further and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THE APPLICATION ARE:

a)

(883902/1)

The Applicant, the Windsor Family Credit Union Limited , provided financing
to the Respondent, Lakeshore Oasis Inc. pursuant to the terms of a certain
Commitment Letter, dated December 17, 2007, as amended, and other

subsequent credit facilities (the "Loans"),



[883902/1]

b)

8)

h)

»

k)

The Applicant is a secured creditor of the Respondent in connection with the
Loans advanced pursuant to a General Security Agreement over all present and
after-acquired personal property and assets of the Respondent, and a
Charge/Mortgage of Land registered against the property located at municipal
address 486 Advance Boulevard, Lakeshore, Ontario(the "Security");

The Respondent is in default of its obligations under the Loans and Security;

On or about November 6, 2015 the Applicant issued formal demand upon the
Respondent for payment of all outstanding indebtedness under the Loans;

The Applicant further issued a Notice of Intention to Enforce Security pursuant
to Section 244 of the Bankruptcy and Insolvency Act and pursuant to the terms
of the Security;

The Respo.ndent has failed to make satisfactory arrangements for payment of its
obligations to the Applicant;

It is necessary that a Receiver and Receiver/Manager be appointed for the
protection of the interests of the Applicant and any other creditor of the
Respondent;

The above mentioned Security contains terms providing that, upon default, the
Applicant may appoint a Receiver and Receiver/Manager over the assets
secured;

Section 243 of the Bankrupicy and Insolvency Act, R.S.C., 1985, c. B-3, as
amended;

Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended;

Rules 1.04, 2.03, 3.02, 14.05, and 38 of the Rules of Civil Procedure; and



1) Such further and other grounds as counsel may provide and this Honourable

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

a) The Affidavit of Martin Pittana and Exhibits attached thereto;
b) The Consent of BDO Canada Limited to act as Receiver and Receiver/Manager;

c) Proposed Receiver’s First Report;

d) Such other and further material as counsel may advise and this Honourable Court
may permit.
I
Date: November 23,2015 TOM SERAFIMOVSKI
LSUC # 30330T
McTAGUE LAW FIRM LLP

Barristers & Solicitors
455 Pelissier Street
Windsor, ON N9A 6729
(T) 519-255-4386

(F} 519-255-4384

LAWYERS FOR THE APPLICANT

[883902/1]



SCHEDULE "A"
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) TUESDAY, THE 8" DAY
)
) OF DECEMBER, 2015
BETWEEN:
WINDSOR FAMILY CREDIT UNION LIMITED
Applicant
-and-
LAKESHORE OASIS INC.
Respondent
ORDER

THIS APPLICATION, made by the Applicant, the Windsor Family Credit Union
Limited (the "WFCU"), for an Order pursuant to Section 243(1) of the Bankruptcy and
Insolvency Act, R.8.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of
Justice Act, R.8.0 1990 c. C43, as amended (the "CJA™), appointing BDO Canada Limited
(“BDO™), as Receiver and Receiver/Manager (the "Receiver") without security, of all of the
assets, undertakings, and properties of the Respondent, Lakeshore Oasis Inc. (the "Debtor")
acquired for, or used in relation to a business carried on by the Debtor, was heard this day at 245

Windsor Avenue, Windsor, Ontario.

ON READING the Affidavit of Martin Pittana, sworn November 23, 2015, and the
Exhibits thereto, the report of BDO as proposed Receiver dated November 23, 2015 (the
“Proposed Receiver’s Report”) and on hearing the submissions of counsel for WFCU and from
all other counsel in attendance, and upon reading the consent of BDO Canada Limited, o act as

the Receiver.

(883902/1]



SERVICE

1.

THIS COURT ORDERS that the time for service, filing and confirmation of the Notice
of Application and the Application Record is hereby abridged and validated so that this
Application is properly returnable today and hereby dispenses with further service

thereof,

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BI4 and Section 101 of

the CJA, BDO Canada Limited is hereby appointed Receiver, without security, of all of
the assets, undertakings and properties of the Debtor acquired for, or used in relation to a
business carried on by the Debtor including the real property detailed at Schedule “B” to
this Order, including all proceeds thereof (the "Property").

SALES PROCESS/ PROPOSED RECEIVER’S FIRST REPORT

THIS COURT ORDERS that the sales and marketing process in respect of the Property
as detailed and defined in paragraphs 4.3 to 4.12 of the Proposed Receiver’s Report (the

“Sales Process™) is hereby approved.

THIS COURT ORDERS that the Receiver is hereby authorized to take such steps as are

necessary and appropriate to facilitate the completion of the Sales Process.

THIS COURT ORDERS that the Proposed Receiver’s Report is hereby approved.

RECEIVER’S POWERS

6. 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 and control of the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;

[683902/1]
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b)

d)

g)

h)

to receive, preserve, protect and maintain control of 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;

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;

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 powers and duties 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 exccute, 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 continued the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter



(883902/1]

»

k)

instituted with respect to the Debtor, 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
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 $250,000.00; 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 Section 63(4) of the Ontario Personal

Property Security Act, or Section 31 of the Ontario Mortgages Act, as the case

may be, shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply.

Y

(m)

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;



p)

a)

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
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

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 feased by the Debtor;

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

which the Debtor may have; and

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

7. 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 entitics 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.

[883902/1]



8, 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"j 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.

9. 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.

10. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice to 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

[683902/1]



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.

NO PROCEEDINGS AGAINST THE RECEIVER

11. 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

12, 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

13. 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 wrilten 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 securily interest, or (iv) prevent the registration of a

claim for lien.

[883902/1]



NO INTERFERENCE WITH THE RECEIVER

14. 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

15. 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 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 tclephone 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

16. 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

[8830802/1]



Receiver to be paid in accordance with the terms of this Order or any further Order of this

Court.

EMPLOYEES

17. 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.

PIPEDA

18. THIS COURT ORDERS that pursuant to clause 7(3)(c) of the Canada Personal
Informaiion 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 shail
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 Received, or ensure that all other personal information

is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

19. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take comtrol, care, charge, possession or management (separately and/or

collectively, "Possession”) of any of the Property that might be environmentally
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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, the Ontario
Clean Water Act,2006 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.

LIMITATION ON THE RECEIVER’S LIABILITY

20. 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

21. 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, 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

[883902/1)



22,

23.

otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

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 at Windsor.

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,

FUNDING OF THE RECEIVERSHIP

24,

25.

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 Borrowing 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 Bi4.

THIS COURT ORDERS that neither the Receiver's Borrowing Charge nor any other
security granted by the Receiver in connection with its borrowing under this Order shall

be enforced without leave of this Court.
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26.

27.

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.

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 or any prior issued Receiver's Certificates.

SERVICE AND NOTICE

28.

29.

THIS COURT ORDERS that the E-Service Guide of the Commercial List (the "Guide")
is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Guide (which can be found on the Commercial

List website at http://www.ontariocourts.ca/sci/practice/practice-directions/eservice-

commercial/ shall be valid and effective service. Subject to 17.05 this Order shall
constitute an Order for substituted service pursuant to Rule 16.04 of the Rules of Civil
Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 13 of

the Guide, service of documents shall be effective on transmission.

THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Guide 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 or facsimile 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

30.

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

32. 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.

33. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, 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.

34. THIS COURT ORDERS that the Applicant shall have its costs of this Application, up to
and including entry and service of this Order, provided for by the terms of the Applicant's
security or, if not so provided by the Applicant'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.

35. 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.

JUSTICE

[683802/1]



SCHEDULE "A"
RECEIVER'S CERTIFICATE

CERTIFICATE NO.

AMOUNT $§

THIS IS TO CERTIFY that BDO Canada Limited (the "Receiver"), the Receiver of the
assets, undertakings and properties of Lakeshore Oasis Inc. (the "Debtor") acquired for, or used
in relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
"Properfy") appointed by Order of the Ontario Superior Court of Justice (the "Court") dated the
8" day of December, 2015 (the "Order") made in an action having Court file number CV-15-

, 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 Canada 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 Bankruptey 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 , Ontario.

Until all Hability 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 person other than the holder of this certificate without the prior written consent of the

holder of this certificate.
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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

BDO Canada Limited, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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SCHEDULE “B”

PT LT 4 CON EAST PIKE CREEK DESIGNATED AS PTS 3, 10 TO 15 INCL. & 26 PL
12R23533; S/T EASE OVER PT 15 PL 12R23533 AS IN R353169, S/T EASE OVER PT 11 PL
12R23533 AS IN CE155227, S/T EASE OVER PTS 10, 12, & 26 PL 12R23533 AS IN
CE334031, S/T EASE OVER PTS 2 & 5 PL 12R23699 AS IN CE354848, S/T EASE OVER
PTS 3, 10, 11, 12, 15, & 26 PL 12R23533 AS IN CE334374, S8/T EASE OVER PTS 3, 10, 12,
15 & 26 PL 12R23533 AS IN CE372385; T/W EASE OVER PTS 1, 18-22 INCL,, 28 & 29 PL
12R23533 AS IN CE334374, T/W EASE OVER PTS 4-9 INCL., 24, 25 PL 12R23533 AS IN
CE372385; TOGETHER WITH AN EASEMENT OVER PTS 1, 3, 5 & 6 PL 12R25956 AS IN
CE634267; SUBJECT TO AN EASEMENT OVER PTS 3, 10, 12, 15 & 26 PL, 12R25956 IN
FAVOUR OF PTS 1 TO 6 INCL. PL 12R25956 AS IN CE634267; TOWN OF LAKESHORE

BEING PIN 75007-0389 (LT)
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Court File No.: CV-15- I3

WINDSOR FAMILY CREDIT UNION LIMITED Vs LAKESHORE OASIS INC.

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT WINDSOR

NOTICE OF APPLICATION

TOM SERAFIMOVSKI
LSUC No.: 30330T
McTAGUE LAW FIRM LLp

Barristers & Solicitors
455 Pelissier Street
Windsor, Ontario
NOA 679
TEL: (519) 255-4386
FAX: (519)255-4384

Lawyer for the Applicant

File No: 64706
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
WINDSOR FAMILY CREDIT UNION LIMITED
Applicant
-and-
LAKESHORE OQASIS INC.

Respondent

AFFIDAVIT OF MARTIN PITTANA

I, MARTIN PITTANA of the City of Windsor in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am the Commercial Account Manager with the Applicant, the Windsor Family
Credit Union Limited (the "WFCU™), and as such have knowledge of the matters to which I
hereinafter dispose, except where I have obtained knowledge from other sources, in which case I

state the source of such knowledge and verily believe it to be true.

THE PARTIES

2. The WFCU is a corporation, incorporated pursuant to the laws of the Province of
Ontario, and is in the business of providing loans, mortgages, and is a provider of general

banking services.



3. Lakeshore Qasis Inc. ("Lakeshore QOasis") is a corporation, incorporated pursuant to
the laws of the Province of Ontario, and carries on business as a commercial landlord at a
commercial complex located at municipal address 486 Advance Boulevard, Lakeshore, Ontario
(the "Business"). Attached hereto and marked as Exhibit "A" to this my Affidavit is a true copy

of the Corporation Profile Report of the Respondent.

4. The Respondent, Lakeshore Qasis, is indebted to the WFCU under certain loans
advanced to Lakeshore Oasis further to a Commitment Letter, dated December 17, 2007.
Attached hereto and marked as Exhibit "B" to this my Affidavit is a true copy of the

Commitment Letter, dated December 17, 2007.

THE LOANS AND SECURITY
5. The WECU advanced certain credit facilities (the "Loans") to Lakeshore Oasis,
including:

1) Description: Interim Construction Loan

Amount: Up to $5,259,000.00
Interest Rate: 7.0% per annum
Loan Type: Demand Loan

(ii)  Description: Commercial Mortgage
Amount: $6,162,000.00
Interest Rate: 7.5% per annum
J.oan Type:  Monthly Payments/5 Year Term/20 Year Amortization

6. As security for the Loans, Lakeshore Oasis executed a General Security Agreement,
dated January 22, 2008 granting a general and continued security in all present and after-

acquired property, assets, rights, and undertakings of Lakeshore Oasis (the "GSA"). Attached
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hereto and marked as Exhibit "C" to this my Affidavit is a true copy of the GSA, dated January

22,2008.

7. In respect of the GSA, the WFCU registered its security interest under the Personal
Property and Security Act (the "PPSA") against the Respondent over inventory, equipment,
accounts, and other, bearing PPSA File Number 643250844, Attached hereto and marked as

Exhibit "D" to this my Affidavit is a true copy of a PPSA search as against Lakeshore Oasis.

8. As further security for the Loans, Lakeshore Oasis also executed a Charge/Mortgage
in favour of the WFCU in the principal amount of $6,162,000.00 in respect of the real property
legally described as PART LOT 4 CON EAST PIKE CREEK MAIDSTONE DESIGNATED AS
PARTS 5,6,7 & 8 PL 12R21742 SAVE & EXCEPT PART 18 ON CE303662; LAKESHORE
S/T EASE AS IN R353169, S/T EASE OVER PART 6 PL 12R21742 AS IN CE155227 and
bearing PIN 75007-0329 LT (the "Property"), registered March 17, 2008 in the Land Titles
Office for Essex (No. 12) as Instrument No. CE319516 (the "Mortgage™). Attached hereto and
marked as Exhibit "E" to this my Affidavit is a true copy of the Mortgage, dated March 17, 2008,
together with the Terms and Conditions contained in Schedule "A" thereto and Standard Charge
Terms 200033, to which Lakeshore Oasis agreed and acknowledged receipt of. The property is
now described as: PT LT 4 CON EAST PIKE CREEK DESIGNATED AS PTS 3, 10 TO 15
INCL. & 26 PL 12R23533; S/T EASE OVER PT 15 PL 12R23533 AS IN R353169, S/T EASE
OVER PT 11 PL 12R23533 AS IN CE155227, S/T EASE OVER PTS 10, 12, & 26 PL
12R23533 AS IN CE334031, S/T EASE OVER PTS 2 & 5 PL 12R23699 AS IN CE354848, S/T
EASE OVER PTS 3, 10, 11, 12, 15, & 26 PL 12R23533 AS IN CE334374, S/T EASE OVER
PTS 3, 10, 12, 15 & 26 PL 12R23533 AS IN CE372385; T/W EASE OVER PTS 1, 18-22

INCL., 28 & 29 PL 12R23533 AS IN CE334374, T/W EASE OVER PTS 4-9 INCL., 24, 25 PL
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12R23533 AS IN CE372385; TOGETHER WITH AN EASEMENT OVER PTS 1, 3,5 & 6 PL
12R25956 AS IN CE634267; SUBJECT TO AN EASEMENT OVER PTS 3, 10, 12, 15 & 26
P, 12R25956 IN FAVOUR OF PTS 1 TO 6 INCL. PL 12R25956 AS IN CE634267; TOWN OF

LAKESHORE; being PIN 75007-0389 L.T.

0. As further security for the Loans, Lakeshore Qasis also executed an Assignment of
Rents in favour of the WFCU, dated January 22, 2008, which Assignment of Rents was
registered on title to the Property on March 17, 2008 as Instrument Number CE319518 (the
"Assignment of Rents"). Attached hereto and marked as Exhibit "I to this my Affidavit is a

true copy of the Assignment of Rents.

10. As further security for the Loans, the principals of Lakeshore Oasis, namely, Terry
Huhtala, Mara Bilibajkich, Juliana Bilibajkich, Michelle Cannon, and Mark Lackorzynski,
executed a joint and several Letter of Guarantee in favour of the WFCU in the sum of
$2,000,000.00. Attached hereto and marked as Exhibit "G" to this my Affidavit is a true copy of

the Letter of Guarantee.
RIGHT TO APPOINT RECEIVER

11. Pursuant to paragraphs 12 and 13 of the GSA, dated January 22, 2008, upon an event
of default, the WFCU may appoint in its discretion a Receiver and Receiver/Manager
(“Receiver”) of all property, assets, and undertakings of Lakeshore Oasis, and otherwise

exercise all rights and remedies of a secured creditor.

DEFAULT
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12. The Respondent, Lakeshore Oasis, has failed to make monthly principal and interest
payments due and owing under the Loans. Lakeshore Qasis has further defaulted by failing to

pay municipal property taxes as they became due.

13. Following repeated requests for payment and given the default described above, on
November 6, 2015, the Applicant by its lawyers, issued formal demand for payment upon the
Respondent and the Guarantors, and served a Notice of Intention to Enforce Security pursuant to
Section 244 of the BIA. Attached hereto and marked respectively as Exhibit "H", Exhibit "[" and
Lixhibit "J" to this my Affidavit is a true copy of the demand letter, dated November 6, 2015, 4
true copy of the Notice of Intention to Enforce Security, dated November 6, 2015, and a true

copy of the Canada Post registered mail receipts. |

14. As of November 6, 2015 the Respondent, Lakeshore Oasis was indebted to the
WFCU as follows:

Principal $5,505,702.57

Interest to Nov. 6/15 § 188,008.24

Total $5,693,710.81

Interest continues to accrue at the rate of $1,113.962 per diem.

15. The WFCU has made demand and is entitled under its security and at law to enforce

its security, which includes the appointment of a Receiver.

16. The WFCU is aware that other creditors have not been paid, as property taxes were
also going unpaid until the WFCU paid the outstanding arrears on or about November 5, 2015 in
the sum of $152,174.32. However, the WFCU is unaware of what other creditors have not been

paid or the extent of Lakeshore Oasis's indebtedness to other parties other than the WFCU.
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17. I verily believe that the appointment of a Receiver is just and convenient, and
necessary for the protection of the Respondent's assets and the WFCU's interests. I further verily

believe that the appointment of a Receiver is in the interests of creditors, including the WFCU.

18. BDO Canada Limited has agreed to act as Receiver and Receiver/Manager in respect
of the appointment being sought, Attached hereto and marked as Exhibit "K" to this my

Affidavit is a true copy of the Consent, dated November 17, 2015.

19,  This Affidavit is made in support of this Application to appoint a Receiver and

Receiver/Manager and for no other or improper purpose.

SWORN BEFORE ME at the
City of Windsor, in the County
Of Essex, in the Province of

Ontario, this 23™ day of November,

s

A Commissioner, etc. I

N g

[883898/1] 6
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THIS IS EXHIBIT "A"
REFERRED TO IN THE AFFIDAVIT OF
MARTIN PITTANA

43
SWORN BEFORE ME THIS ) DAY

OF NOVEMBER, 2015.




Request ID: 018342081
Transaction ID: 52492823
Category ID:  UN/E

Province of Cntario

Ministry of Government Services

CORPORATION PROFILE REPORT

Qntario Corp Number

2074825

Corporation Type

ONTARIO BUSINESS CORP.

Registerad Office Address

3200 DEZIEL DRIVE

Suite # SUITE 410
WINDSOR
ONTARIC

CANADA N8W 5K3

Mailing Address

3200 DEZIEL DRIVE

Suite # SUITE 410
WINDSOR
ONTARIO

CANADA NBW 5K8

Acfivity Classification
NOT AVAILABLE

Corporation Name

LAKESHORE QASIS INC.

Corporation Status

ACTIVE

00001

Number of Directors
Minimum

00010

Maximum

Date Report Produced: 2015/11/18
Time Report Produced: 15:18:51
1

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transforred Out Date
NOT APPLICABLE

EP Licence Eff.Dafe
NOT APPLICABLE

Dale Commenced
in Ontario

NCT APPLICABLE

Incorporation Date
2005/08/16
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancelflnactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontarlo

NOT APPLICABLE



Request ID: 018342081 Province of Ontario Date Report Produced: 2015/11/18
Transaction |D: 59492823 Ministry of Government Services Time Report Produced: 15:18:51
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name
2074925 LAKESHORE OASIS INC.
Corporate Name History Effective Date
LAKESHORE QASIS INC. 2005/06/16

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:

Name {Individual / Corporation} Address
JULIANA
227 SOUTHWIND CRESCENT
BILIBAJKICH
TECUMSEH
ONTARIO
CANADA NBN 455
Date Began First Director
2005/06/16 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 018342081
Transaction 1D: 59492823
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2015/11/18
Time Report Preduced: 15:18:51
3

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2074925

Adminlstrator:
Name {Individual / Corporation)

CAROLYN

FOWLER

Date Began First Director
2005/06/16 NOT APPLICABLE
Designation Dfficer Type

DIRECTOR

Administrator:
Name (Individual / Corporation)

CAROLYN

FOWLER

Date Began First Director
2005/06/16 NOT APPLICABLE
Designation Qfficer Type

QFFICER VICE-PRESIDENT

Corporation Name

LAKESHORE QASIS INC,

Address

326 EAST PUCE RD

BELLE RIVER
ONTARIO
CANADA NOR 1AD

Resident Canadian

Y

Address

326 EAST PUCE RD

BELLE RIVER
ONTARIO
CANADA NOR 1A0

Resident Canadian

Y



Request |D: 018342081
Transaction |D: 59492823
Category ID: UN/E

Province of Ontario

Ministry of Government Services

Date Report Produced: 2018/11/18
Time Report Produced: 15:18:51
4

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2074925

Administrator:
Name (Individual / Corporation})

TERRY
HUHTALA

Date Began
2005/06/16
Deslignation
OFFICER

Administrator:
Name (Individual / Corporation}

TERRY
HUHTALA

Date Began
2005/06/16
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director
NOT APPLICABLE

Officer Type

Corporation Name

LAKESHORE OASIS INC.

Address

246 ELMGROVE

TECUMSEH
ONTARIO
CANADA

Resident Canadian
Y

Address

248 ELMGROVE

TECUMSEH
ONTARIO
CANADA N8N 383

Resident Canadian

Y



Request ID: 018342081
Transaction |D: 59452823
Category ID:  UN/E

Province of Ontario

Minisiry of Government Services

Date Reporl Produged: 2015/11/18
Time Report Produced: 15:18:51
5

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2074925

Administrator:
Name (Individual / Corporation)

TERRY
HUHTALA

Date Began
2005/08/16
Designation

OFFICER

Administrafor:
Name (Individual / Corporation}

DOROTA
LACKORZYNSK!

Date Began

2005/06/16
Designation
DIRECTOR

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE
Officer Type

Corporation Name

LAKESHORE OASIS INC.

Address
246 ELMGROVE

TECUMSEH
ONTARIOQ
CANADA NBN 353

Resident Canadian

Y

Address
12450 KEITH CRT

TECUMSEH
ONTARIO
CANADA NBN 9A8

Resident Canadian

Y



Request ID: 018342081
Transaction ID: 59492823
Category ID:  UN/E

Provinge of Ontario

Ministry of Government Services

Date Report Produced: 2015/11/18
Time Report Produced: 15:18:5%
6

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2074926

Administrator:
Name (Individual / Corporation)

DOROTA
LACKORZYNSKI

‘Dale Began
2005/06/18
Designation

QFFICER

Administrator:
Name (Individual / Corporation}

DOROTA
LACKORZYNSKI

Date Began
2006/06/21
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

LAKESHORE QASIS INC.

Address

12450 KEITH CRT

TECUMSEH
ONTARIO
CANADA NBN 9A8

Resident Canadian

Y

Address

12450 KEITH CRT

TECUMSEH
ONTARIO
CANADA N8N 9A8

Resident Canadian

Y



Date Report Produced: 2015/11/18

Request ID: 018342081 Province of Ontario
Transaction ID: 59492823 Ministry of Government Services Time Report Produced: 15:18:51
Category ID:  UN/E Page: 7

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2074925 LAKESHORE OASIS INC.

Last Document Recorded
ActiCode Description Form Date

CIA ANNUAL RETURN 2013 1C 2015/02/14 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING, ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADNINISTRATORS,

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report In eiectronic form Is authorized by the Ministry of Govesnment Services.
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THIS IS EXHIBIT "B"
REFERRED TO IN THE AFFIDAVIT OF
MARTIN PITTANA

SWORN BEFORE ME THIS;B DAY

OF NOVEMBER, 2015.




3000 Marenlelle Avenue
Wingsor. Ontario NEX 4G2
Phone; 519.974.3100

Fax: 519,974 9096

W'NDSOR FAMILY CREDiT UN]ON i \Wabsite: windsorfamily.com

December 17, 2007

Lakeshore Oasis Inc.

500 Quellette Ave., Suite 907
Windsor. Onfario

N9A 1B3

Altention: Mr. Terry Huhtala
Dear Mr. Huhtala,

We are pleased to confirm that the Windsor Family Credit Union Limited has authorized the
following credit facilities for Lakeshore Oasis Inc., subject to the terms and conditions set out below:

Facility # 1) Interim Construction Loan
Purpose: To agsist with the construction of a retail/commercial plaza of approximately

59,000 sq. It. to be located on the north side of Advance Drive, Lakeshore
Township, ON. (full legal address to be obtained).

Amopunt; Up to $5,259,000 Cdn. (based on 75% of construction costs, including land costs
of “Phase 1),

Loan Type: Demand Loan, Non Revolving

Repayment; On demand, with interest payable monthly in arvears. Principal to be repaid in full

from the advance of facility #2.

DrawDown: Upon completion of the security docunentation required pursuant to the Security
Section of this document and compliance with the conditions precedent to funding
pravided for in the Special Conditions Section of this document.

Interest Ralg: Windsor Family Credit Union Limited Prime Lending Rate plus one and one-half’
(1.50%) percent per annuni, floating and caleulated and paid monthly in arrears
on the last day of cach and every month, Minimum rate of 7.00%.

Term: The duration of the construction prograim, bul not 1o exceed 6 months.

TRUST SERVICES

FINANCIAL SERVICES  +  INVESTMENT SERVICES INSURANCE SERVICES



Facility # 2) Commercial Mortgage

Purpose: To provide fong term take out financing of Facility # 1 upon completion of
construction. Maximum 61% of appraised value.

Amount: Cdn. 56,162,000

Loan Type: Conumnercial Mortgage

Tenm: : 5 years

Amgrtization: Up to 20 years

Inlerest Rate: 7.50%

Repayment; In blended monthly payments of principal and interest sufficient to repay the loan

within the specified amortization.

DrawDown: Upon completion of construction and upon completion of the security
documentation required pursuant to the Security Section of this document and
compliance with the conditions precedent to funding provided for in the Speeial
Conditions Section of this document.

Reporting Requirements:

Proof of payment of taxes by December 31 annually.
The account is subject to annual review based on annual “Review Engagement” tinancial statements 20

days following company’s year end. Reviews are subject to annual review fee. At present, annual review
fees are established at $325.00 and are set by the Board of Directors of Windsor Family Credit Union.

Sccurity to be Provided:

1} Commercial 1™ mortgage in the amount of 36,1 62,000 over property located on the north side of
Advance Drive, Lakeshore, Ontario (full legal address (o be obtained). Solicitor to prepare the
appropriate charge to be used for both the construction advance and comimercial take owt

mortgage.

2) General Security Agreement representing a First and floating charge over the assets and
undertakings of the borrower.

3 Assiginment of Fire Insurance in an amount that is satisfactory to the Windsor Family Credit
Union and with Windsor Family Credit Union as loss payce in First position,

4) Solicitor prepared assignment of all leases.

5) Personal Guarantee in the amount of $2,000,000 signed joint and several by Terry Huhlala, Mara
Bilibajkich, Juliana Bilibajkich, Michelle Carmon and Mark Lackorzynski.



6)

7)

Assignment of Key Man Life Insurance in the minimum amount of $2,000,000 to be signed by
one or a combination of any of the shareholders (to be determined), with beneficiary to be the
borrower, Lakeshore Oasis Inc,

Assignment of adequate builders all risk, business interruption, public liability and property
insurance acknowledging WFCU as first mortgagee and loss payee.

Conditions Precedent to Draw down:

6)

7

&)

9)

10)

b)

All security to be in order.
All advances made through Windsor Family Credit Union approved solicitor.

Solicitors letter of opinion confirming validity and enforceability of the Credit Unions FIRST
charge over building and land located on the north side of Advance Drive, Lakeshore Township,
Ontario {full legal address to be obtained) together with supporting Sheriff and Tax Certificale.

Copy of survey or Title Insurance for property located on the north side of Advance Drive.
Lakeshore Township, Ontario {full legal address to be obtained).

Satisfactory “as if complete” Appraisal to be completed by an AAC[ and WFCU approved
appraiser on the land and building to be located at the north side of Advance Drive, Lakeshore
Township, ON. (full legal address to be obtained) to be a minimum of $10.000.000.

Borrower to provide signed accepted consiruction contracts to suppert cos! estimates along with a
satisfactory construction program outlining draw down timing and benchimarks to be pul in place
prior to initial draw down, All draw downs to be made against the Engineer/Architect’s certificate
in a form satistactory to the Credit Union.

Borrower to provide satisfactory evidence that it has obtained all applicable permits/certificates
and is in compliance with all regulatory requirements.

Prior to each advance by the Lender, updated property searches and legal opinion 1o be provided
canfirming that there are no trade or other liens affecting the Real Property.

Borrower 1o provide written confirmation that any costs is excess of financing provided by the
Lender will be met from its own resources and advances by the Lenders will be limited to fixed
price contracts established at the outset of the construction program.

At the completion of construction/development, architect’s centificate to be issued confirming
substantial completion of the project, in form satisfactory to the Lender in their sole discretion.
Appraiser to confirm, via letter, that valuation of land and building on a completed basis is at least
the same if not greater than appraised value on an “as if complete basis™

Prior 1o release of any funds held back from construction advances, evidence of publication of the
architects certificate of substantial completion to be provided by the Borrower in form satisfactory

1o the Lender and their legal counsel.

Copy of all signed leases.



13)  Satisfactory confirmation of personal assets with respect to personal residence value, investment
properties, RSPs, elc,

Documentation Now Held:

1) Satisfactory Phase I environmental site assessment for property located on the north side of
Advance Drive, Lakeshore Township, ON. (full legal address to be obtained).

General Conditions/Covenants

1) Borrower covenants to provide annual confirmation that all taxes have been paid, on the real estate
charged, within 90 days of the calendar year end.

2) The Borrower is to maintain membership with WFCU in good standing at all times while any
portion of the Credit Facilities remain outstanding or committed.

3) The Borrower is to maintain Debt Service Coverage, (defined as nel operating income before
depreciation and interest divided by total principal plus interest payments) at not less than 1.25:1.

Credit Reporting:

The Bomower and each Guarantor consents to the Lenders obtaining from any credit reporting agency or
from any person such inforniation as Windsor Family Credit Union may require at any time, and consents
to the disclosure at any time of any information concerning the Borrower and any Guarantor to any credit
grantor with whom the Borrower and any Guarantor has (inancial relations or to any direct reporting

agency.

Fees

—

You will be responsible for the payment of the following fees:
- Legal fees for preparing /vetting and registering security documentation..

. A Commitment fee in the amount of $25,000 is to be paid upon our presentation and your acceptance
of a commitment letter,

- Administration Fee of $150.00 per draw under the Construction Loan.

IF in the opinion of the Credit Union, a material adverse change in risk oceurs, inchuding
any material adverse change in the financial condition of the Borrower, any obfigation to advance the
above facility may be withdrawn or cancelled.

On this understanding, we request your acceptance of the forepoing by signing and returning the
enclosed copy of this Jetter by December 21, 2007, after which time should this offer nol be accepted, it
will be considered null and void. We thank you for your interest in the Windsor Family Credit Union and
1ook forward to continuing our mutually rewarding relationship.



If in the opinion of the Credit Union, a malerial adverse change in risk nccurs, including
any material adverse change in the financial condition of the Borrower, any obligation to advance the
above facility may be withdrawn or cancelled.

On this understanding, we request your aceeptance of the foregaing by signing and returning the
enclosed copy of this letier by December 21, 2007, after which time should this offer not be accepted, it
will be considered nult and void, We thank you for your interest in the Windsor Family Credit Union and
look forward to continuing our mutually rewarding relationship.

-y

Yours tryly,

Dan Miadenovice
Commercial Account Manager

Acknowledged and accepted by Lakeshore Qasis Ine.

MY Terty Huhtala Date
Ms. Mara Bilibgkich e
Ms. Juliana Bilibajkich T

K/Ir:'hv.tll‘;ﬁ".léwl,uckorzynski Pate

Ms. Michelle Cannon Datc




)’ truly,

Dan Mladenavic
Commercial Account Manager

Acknowledped and accepted by Lakeshore Oasis Inc,

Janslog

Mr. Terry Huhtala Date
// )/ Qcﬁa%/ob
Ms. Mara Blhb‘djkwhu ' Date
x-'/ -
o/ Qan 3103
s, Juiana Bilibajkich =" Date

Ao

/ e Qansl?

Mr. Mmk/f[fékm?ymlq Déte

\%Q\\ Q&N& qa n 3%

s, Michelle Cannon Daie
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THIS IS EXHIBIT "C"
REFERRED TO IN THE AFFIDAVIT OF
MARTIN PITTANA
SWORN BEFORE ME THIS /3DAY

OF NOVEMBER, 2015.

A Commissionér, ete.



GF" ‘ERAL SECURITY AGREEMENT
TO:  WINDSOR FAMILY CREDIT UNION LIMITED

WW eretnator cald the “GREDIT UNICHT,
GRANTED BY: Wﬂ-ﬂ-&%—
3200 Deziel Drive, uiE? 410

o heeinaftor callad the "DEETOR".

1. QRANT OF SEGURITY INTEREST

Au a ganerol and ganiinuing secorily tor payment of any and oll cbiiguliens, Indobladness and tabiiles of the Cebled lo the Credlt Unien Incurred whathar
quter o, atthe Ihrmi elor 1] 1IF|- H h::,::!. ey i %r [enywnls, and ali oier present and fulure labllilas of the Dabtar to Ihe Cradit Unlzn,
dirost or indifasl, tegathat with any vitimate unpald balanse Ihareol, Incliding, wihaut rtricting the gensrality of the taregolhg, edvances to iha Datiat undat fined ar
rovplving grodits extakilatiod from iime to Nirmo; hettars of trudit, whelher or noi drwn Upon, lsaued by the Cro8il Union with rs3pee! to thy Dablar, and the oidigation and
liabillty ¢t the Deblor under cenimel of guaréntes néw o horeallar In oxizlance whery e Dablor guaraniass pa¥mnmal the debt, liabiltivs ans abligatians of @
Inird party to the Gredil Untark; {all such abligallans, ndebledness and labililes herein ‘wallet] the "Obligalions”), The Cabior heredy grama (o e Gredt Uintan & continulng
sgaullyy intated In, and mangages, shargal 'and feanafars Yo the Credlt Union as sad by way of & fixed and speclfic morigugo are chaige, Bl o the Dablory pravsr and
after-azqulied proparty, asaatn, Ko 0 el In h 2 hereat fhuralnster caligetively callad the “Callatorr.

2. DESCAIPTION OF COLLATERAL
=

of

Al dabls, aceounts, Sue%, sinlme, demands, mansys and cheae In estisn which nw &7e o1 which may ol any ime haruafinr ba dus o7 owing 1o

o aynnd y th Pelilor mnd nisa all sncurlive, morgagas, By, noles and orha? dacuments now hekl o ownad ar which may bo horeattar laken,

Tustd ©f ewned ar by on wehali of thy Debla In respuel f the aald- debtr, A e, clulme, e #nct chobes n sailan, oz any parl therac!, wnd
) ddancing o reizting 16 Tha sakd dells, Accounts, clalina monays snd chosea I gatlen, or any

alya ali baoky, s and papers
u':h""" ) o which s harelnaher called “Aotounis Recalvable® of “Accounis®

b oo

o All Geods (rcluding el PW' i additlons and ascesslone hesie) fow owned o narsatar owned o asgulisd by the
-Dabior ing, witheut limital I y Y, loois, ap ‘plant, furntiure, flurey, and Safia) Numbered Goods
{\vg mlrg'nd of heroattal beauisad by tha Dabior. All of which are hetwinatier called "Tands™

©] ntanglblss

@ Al Inlg:\glblu nowawad of hefeaker naquired by the Debtor and witich are nat Included In sul-pamgreh 1) 2bow, including, witheut limhiatlon,
all poniragtual Aghts, goodwil, palents, ifads maria, frade neme copyrighls, fermlh zhtl quotas, nd other Indutiral propory now owasd cr
horsatier acquired by the Dablof and the undodeking of the Deblor, Al of wh h are hersinafter ealisd “inanglbles”.

{a) Giher Paraotvl Propary

ditina (i g 1RBIaE, stoeis, warmniz, 1" ! wilhcut limilatien chegues, hetes,

ills of euthange, latiars of credit anel advices ot ceadil, Chetiel Paper (including withaut limitation chattel marigages, conditional sale coniracts,
lsnsg-optian agreomenis snd lansos), D - of Tio firclus) hout I h jpis and billy-of Inding) and Monny now owned
or haraatiar aeauired by the Dobler. Altal which are b i peciively called liiay®, , "Chatte? Faper”, "Documonts ot Title®
and “Monsy",

(6) L felda, Real and bla Proparty
A1 rank and Immavabia proparty, boih frzehoid and leasshold, and any inlafests Ineraln, now ownag orereatier acguised by the Ceblor, lagethar
with nll bulidings, yreclions, imprevaments and faures siluatad orused In therewith and g the property it fosh

snd deacdlied |n Seneduis A" which formy pan hateal, Inciuging any Jeaso, verbal or wilien or ey agraemont Sherefor, provided, howeve!, he
last doy of pny fotm of any such fense, bu/lal o ilien, or &ny Bgfesment Theredor, is oxcapted pul of Ihe property charged by this sesurity
agrssment, bul Upan tha enforzement f ihe secuﬂg granted hereby the Deblot shall stand povsessd o1 sny such revorsion upen irusi 1o assign
and dispase thersof a3 the Cradit Unten misy direcl.

n Progoeds
I propanty In sy form derivec diresliy o Indiraetly from any deallng ith he ateramantionad underiaking and prapeny of Ine Bebitar of proceeds,
{nefuding property thal indemnitins ¢f compariyales lor prapedy davroyed of domaged. All of which are hareinaftar calisd "Procoedn™

Q) Timw of Atachmant
Tha Deblor acknewledges thal vaiue has bean givan and fhat the pariss have net agraed o p
chaiges, syvignaenls and securly intetesly providad for In this security agreement,

Unless othemise [miled haraln, The terms “Acsaunt Dobier, “Accounts”, "Ohaltel Popar, "D of T, ", ‘Money', ritdes’, ‘Proceeds”
nnd *Acesaslan® wheneve? used herein shall pe Inlerpreied pursuant \halr respeciive meanings when usad in the Fersonal Propert Segurity Act [Gnisdo),
3 wnpnded of 1eplaced from lime 1o fima, which Act incluging amondmants thersta and orry Act gubaituled toreler and amendmenis thetelo I3 herein rafarad
10 s the "FPEA® [Any rafersnce hoteln to “Collateral” shall, utlats the sonlext ofhawise reqilias, bo deamad & refamnce i ‘Calisleral of ped thereal,
PREVIDED THAT Ihe Gollmieral will nel Inciude any “Gonsumar Geeds* of The Dokier as thal tarm Js dafined Inthe FPBA, “Sorial Numhmﬁmds’ monans
molor vohletes, iraitars, mabiie homes, aimealt, bouls, sutbomrd molers, And gthey goods).

pone Ihe time for 1 of the

a, SECURITIES
H ine Coltateral at nny time ingludes Securliios, Ibe Dottor auinailzes tha Crodil Unlon (o trangfer e same of any peut Irszeod into iis own nana of that of fis
neminasis} 10 thai the Cradil Union or Il nomineals) may appear aF 1ecord ax the sole owner thereal; srovided ihal, unili defavll, tha Tredil Union shall deitves
prompliy to the Dablor ali nolices ar olfer cemmunicalions zecolvad by il or i nomines(s) a5 such reglsiared cwnar and, ypon dorend and recals of payment
of any nacessary eupansaa tratral, shall Isaus 1o the Oeblor of 13 order a proxy 1o vole and take :ﬂ acllon with raspect to such Secuillles. After defauli, the
Debior waived all Aghts 1o tecelve any nollces of communications ratelved by Ihe Credll Union or its neminas(y) a9 such registered awnar and agrees that ng
presy issund By ine Gredit Unien ko Ihe Deblor or ils ardar a tforosald shall thereaker be sifactive,

a. SERIAL HUMBERED cOODRS
Tra Ciebtor canficae and warania thal all Serig Numberad Goods evned by the Debtar and usad as equlf 1t aca fully snd ¢ascrlbed in i
A%, ung Ing Debley covonante la udving thy Gredit Unlon promatly, In wriling, af the asquisilian by the Dabior of any urthe! Serdal Numbored Gopds 1hel are
net inventoy of the commencamant by the Oubtar to vee sy Sarlal Nymberad Goods tn lIs i y fe) i tory and ta previde Ihe Cred
Unisn with il Brd complela deseriptians of such Sedlal Nymbared Goods, satling lorth vach maks, smodal, yerr of manufartuze and serlel number,

£ GENERAL WARRANTIEE AND COVENANTS OF THE DEBTOR
Tite Drbtes hiomby wamnnis and suvananly with (he Credi inion that @i
o} awng (he Coligeral (ros ol all uuumg‘lmwes'.s of gthar shcumbrantas, exep for tho i bod In 30 herfoot
or horpaker aparoved |n wriling by o Cradil Union prict 1o thalr gtantien or assumplion, and thal none of 1he Geady which wro sblant 1o the

sogurity Inloaat horsot have been affived o raal property ot 1o eiher Gooas excapl &3 kas been disclosed Yo the Gredit Unlon in witing,

) shali gay; all cotly ond exponsoy osme!udlng lagat faes on & solichor and his own cliont basla} of the Credit Union incurmd) wilh respect & the
preparalion, axecution and fillng of o In rekpact ol this vecusity agroament and the 1eking, raccveing ot possessing of 1he Callatoral and In any
olher proceedings teken for the putpese of antorsing the romadles grovided heraln, o othorwiae inrelatlon o 1ha Collaleral, including the Gradll
Unlen's wols of complying with any provision of tha PPSA or by (sason of nan-paymani of the Qbligailans hereby zacytad;

e} shalt kewg the Collaloral In good ordar, sondilion and ropeir, and shall not use tha Caoilateral in viclatkn of (e provisions of this secufity agraament,
any cthar agleameni retatlng Lo the Colinteral, any [ polley, or any ap: taw, by-law, wles or regulsllons,
@ shall provant Lho Salialeral fiom Boing o2 hecoming alfixed to real propany withaut the prior wilier consent of ihe Gredil Unian;
{e shall pay Bl 1onts, tetey, ratay, iavios, Si3e3aments and other charges ol evory najura wiich may ba tewluily levied, asses9ed ar impozed against
ar In respact of The Oebtar a7 the Collaloral ag and when jhe same shall kocame due and puyabl;
0 ahati natiky thy Credil Unlen prompily of:
ny ehange In the Infornalion zoolained haraln of i Ine Schadule hersto rsleling lo Ooklot, Debior's businoss o the Cellatemy;
fi:] 1he dolalls of any signilican asquisiion ot the Collateral '
i) Ihe detalls of any claims of liigation altecling Ihe Bexter or Cofintaral;
i By lnes af o damnge ta the Collataral;
iv) nny default by any Atcount Deklor In payment ot ather parfermanss of his obligatlons wilh rospoct 16 the Collaismsi; and
the relurrr'| In nl“l;pos;ﬁulfn by D:bl?r of iha Collateral;
aha!l chserve and parform ali iy obligalions undar letavs, lisonces and alher agrosmanls 1o Which il is a pady In cidet
a ﬂ;'u calluleirnl and mn':l‘ el?vmsl%:‘n‘lmcnﬂﬂﬁ!éu mhu:- ewelrmll n|nd a%mmunu:edm e Credlt Unlon; pes 2 lo plazaive and praicc)
shail gormit & reprasantaiiva ¢l the Gra nion &l any Hime 1o {ng 3 plan!, maghinaty, squipmant, Invenwry, -
e S S
the Gred!i Unlon incurred [hersl uging, wilhe! L} and of an
Unlon lor such purposs: ¥ etson angaged by ine Gredi
(] shall ¥enp prapar beaks of account and rogordy covering all ity busingss and atnirs on & cuirent basia; shefl permil & regresenialiva of the Crocl

Unien at any lime la Inupact e Debtor's bogks of aceaunl, records and dosuments, [o moke copiss and yummaties thetan! and to mat il
sl tosts far tha purposa of verilication huroal, and shali pay the expenyvs of the é:n:dll Unlen Intyrred theraby ineluding, Mth:urlnlimll:;?:ﬂ ';:
bl lan an of any parsan angagad by ihe Credil Unlon for such puposes; and '

i) shall dofiver to the Gradit Union frém fime 18 Aims promplly upen teguesl} .

f any & e of Tille, ! ilas aad Chalicl Papar congtituling, repiesoriing ar relsting Y Ihe Collateral;

i) &l books of account and all recerds, ledgers, rapons, dence, las, documanis, trate and other writings
raluting La the Gollateral;

). gl finahcial stalsments preparsd by ar far the Dablor ragarcing the Dablor's busings;

) all poficls and cesifents of Insurance rolaling la the Gollalerg; and

] such Informalion conceming the Coftatergl, (no Doblor, and te Cablors business end affaits bs thy Cradil Unlon may reasonably
roquest.

4. CONTINUBING SECURITY

Thig socutily lgravmlm wid the secuilly aflorded peraty it i addiion to and net In subsliiulion fat any olher tasurity now or norontos hetd by the Cradit Unlon
and 155 tobe 4 snoufity W 4d shali remain In (ull forec and effast uniil tha Genarel anogor or Crodit Manager of the Credil Unfon
«hali petually rogalve wiitien nollce ol its divconlinyanes, nd; netwilhslanding such natlse, sholl remaln In Wl laree and etfat theranfier unlil A% obiigallens
comraclad for of ¢reaied bolora e recaipl af such patlce by Ihe Cradit Uniga, and of gy sxlenslons of renawil; thereal (whelhar made befero or alter racelp!
of such notigs} \o%;w with interael ResTuing therecn wilke wich notos, sl bo paid sitd galisfiod in tul. Wi contsmplated thal balanices oring fiom ima
10 ime by the Dekto may bo teduced of pald n futl and that fudher advances may be made o the Dablor on the Basiy of ihts securly egroament,

RESTRICTIONS DN BALE OR SPOBAL QF COLLATERAL
o) Except a3 hemlinellor provided, tha Dabtar shali Act, withoul the wiilen cangent ol the Cradit Unlon:
coll, axshange, Wansler, aseign, loase or glherwive dispose of the Collatoral or any intarast ar parl 1nstagh;

(] relanse, sumandor of nbandon possession of tha Collateral o any par thevaof; of
] move af ifanler the Gatlaternl ot ooy pant tharas] fiom iy piesanl location.
{b} Unill the [ablar scaivet notica ltom the Gradll Union 1o e conirary, e Debigr may: F;
(] dispowe of invaniory and cofiect Accounly by any meihiod of dispbaltion of soffeclion ihal 1s in Ine ordinary course ol the Debtara

tupinans and lor ihe purpose of cainying on the same; and
Fago 1 ot 4
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arai L iy

&5 an Induzsment o the Creclt Unfon o extand any cratlt to of to wale into thin of any pires sgresment whh Tha Beblor, prove Lo have béwn
faise In kny maledsl roepect at the ime 52 ‘o which the uzie tharein sal fonh weie staled of cetllled;o! proves 16 hive cmltied any »
coninying ar unfiquidated IabITty er clam ageinat the Dabiar; of i upan the daie ‘of axecution of 1hls pecuitty sgrarment, inere ahall hive been
any material axiverie shange inany of [he fants discioawd by any such ceiiticats, TeptasARIRlon, sinie mant, vearonty of Audil rpan, which change
shall not have bean discloved to the Gredit Unlon s or piier o the tme of yugh exesutien,

™ H any order shail be mady ar ifa petiion ahali ba filed undar the Brnkrupicynd Inpohency Act by of sgainst e Datior-or an suthoized
asalgnmunt mady byl or & teculvar ot Rjent SRp \niad urvdar he Bankrupiey and Insolvency Ae! or by ot an behalt of & te6erd creditir of the
Deblor &r sn appiicaiion madw undat the Getpanies’ Craghars Armngament ‘At it the Dabtar a.campormiar} or. aitvar rolist fs sought uncher
ony almiar leglalation in aayiurfadicilon or & Rroposs) Is mace trythe Deblor lu Iy cradiion undsrihe Bankrupicy andInsetvency Act o (he Detlor
fiia & Netlcn of inleation 1o file such & propossl;

i
0 111hw Grudlh4nlon In gaod falih balleves, and has the comemsrelaly lponable rounds {or balledng, 1hel the pro! of gl of garfomnencs
¢ af the Obligutions ilgﬁr Ia sbowt 1 bo Impalred o7 Ihal the Cotister In of by 1% be placnd Et [wpnrd;’«’; Tpect of pey B ‘
it ¥ the O¥BtE! of any gusmniar of alinle dafaulla ynder any &g wih reapecd to amy ind igation o Bny pereen oiner
{hass tha Ceadil Union B such dufadit hes resulled In, of may tevyil, wilhs notice or Ispar of time of bedh, intte Jon of ery such Indebied!
or siilgatlon or the ght of suth perven 10 tealize USDN any pan of the Collelend or
] 1 any of the proparty af s Dablor, of a8y guanniar, 1 svizdd by of on behet of a chadiled sumuBAl lo seeutily of pthendias,

REMEGIES UPON DEFAULT

A1 any {lme ntler (he hoppening o1 any detauit undat Lhis securtly agreamant, Ine Cradh Unlon mey daclsre ey e &ll of th Obiignlony nol payaSh cn demand

to boeoma Immudiaiely Gue #nd payable and the ancutlty ety senstiiuted wil Iaiely oo iy, To vrforca and realize on thewsauddty

heralsy conmituied, the Credlt Unon msy exaruine any one of mor ¢f (he h:lmnir? rghts and poemiv

fa} 6 anier Upoe ANy Framises of the Dabior and 12 take pevenalon of 4l ot any pari of tha Collileral wih pewer 1o excluce thy Deblor, ke agents
pnd servmnis thersfram;

1] 16 presarve wnd maintaln the Gollsteral and make such rep! 13 teteo! mnd ndditions herete sa H-shali danm advimbls;

el 19 #Njoy BNG eX#ITISE Bli PaWATE NECOSSER e the periermance of ali fuhctions provided Tt n this gyourlty agmerrant, including, withou! Gmitation,

[he powar io purchals on ‘aradls, 1 power 1o bamow 1 The Dabtor's nume of In fis own mume and lo advancs lls twn monéy te \he Bebloz as
uch rates of Inbags! o if may deam resranabis;

{d) 19 nell, luase or cihenwlse digpere of all o7 any par of ha Collatoral whether by publlc ot privele sas of lewse of cihansiss In sugh manne: and
on such tertmy fncluding avto determed paymenl] ny 10 1L iy seam commarcially ansonsbls, prwided avwvays vt H shall pot ba InsUmbent on
Yau Credll Linlan 1o s¢ll, Toaso of dispoe \hw Collatsral bul (st it whali by Iwaiul far the OronE Union peaceablo and quiwtly 1o taxe, held, ure,
oGeUPY, ponsTHY and wnjoy Lhe Gallatersl in the manner ang |9 the oxdent It shall depm sdvixakle withoul molevialion, eviclien, hindfante, or
Intwrruption of the Dabier, o any cthat parson of persoriy whomsasuar, and 1o carvey, frensfe ard kaaign to & putEhaser or purchasery he ltle
14 any of 1he Gollaters! soid; and . .

fe) 1o apRainl of reappalrd by insingmant In witlng, any perecn ¢f paryand, wholher-an amplayes o7 wiiployees of the Gredh Unlon or rict, w ieseiver,
[eGolvaI-mBRRGET, Of teealvar and mBnager {hwrein cailedin ¢ "Recuio?) of Ina Collateral wilh 8y¢ without band, and iy from ime ol mo remova
Inw Retwiver and ppalnl ansiner n hiy vieed: ' H

RECEWVER .
& Avcatvet appeintad by Ihe Gadl Unicn a% aforeszid will be deamed 1 be theagent of thi Cabiter wnd oot of the Credit Unfon, and tha Debiar shall Ba sciuly
\o bia reponibla for tha Fecalers aatver ‘doteulls wnd the Crodit Unlon shel notber inany way reagonltls hentor, anc the Gredi-Union shall i by bl
for Lha ramunertion, ogsis, charges oF expansst ‘ot the Recuiver, 1 |y furiher specificalty undeivoodund ":‘g‘u«f thint e Fecoless sppoinied guniant te the
arviakora of thin ascuthy ageasmen) Ty the Crodllt Union shall hm._sublm wrylimbasiona 16 e atumant In-writing.or wly oxdor of aoguit ot compotunl
juristiefion mppainiiag 1hr Recelver, al of the ighty and peswary of the Eredii-Union fanewntiar and'the hiloiing acuillonat dghts and: powets
fa) io cany ot or-gancur in swrying o0 sllof any giarl &l thir burlesss of the Debtar; and- - i
© . farboniow manwy, upenthe secuiity-of e-whols of sy part 6 theGasiinteral Tor Tho purpare of cainying & il orany part of e businam of the
“ Dablor, and lor the len and reafizatian of ihe C ), &r 18 malmialn the whole ot kny panl of e Cofistarsl In & mannar that will be
tflelent ta cbinnthe fram lIme to-tima required-in he-opinion-of the Racebaz, snt b ac daing ihe Recaiver mey liwye cerlicaien {each
herain called « 'Aosalyars Garlficate?) that may v b ki ax (he Pecelar comslden exgedien] nns' banr Interoal na laied therein, at the
amownls from ime lime payable-undst any Ricalvwr s Certiicala shall chifgs the CaliateztlIn pric! ihis vacurliy agresmant und thy Sabtor
herg by charges (he Colinteral with debly, ! any, owing from time io- tim# under ey Faceiirs Ceificats.

In exelching the Gowers hersunder, any Recetvar will Ew fre 1o deal with the-Calintersl and ary asaely of lhe Debigr relsied tharete ln such ordet o manner

23 the Aeceivar mny badirasiod Sy the ‘Crowit Urlon, sy rule of law of paulty fothe canluy nol hnending, Including, wihoul limballen, the squitable princlple
of wociting of manhellng, .

ADQITIONAL QOWUPE[‘%FEI;%ULT P - '

In addilen tu the fel, ghts‘and powesy, the Geedlt Unien, 2ny sutho wgant 4l (e Credil Unionpnd Ine Aottt ol

yarnpdis ol & yesared pary of morigages andirihe EPSA, or otherwise ol faw o7 In aqully, and for grenter ceralnty, shall .ﬂ#ﬁﬁ"ﬂ:ﬁﬁux ﬂﬁgpv: :::
pavats It the secwily hore sonmiiLied becomaes enfaicaiblo:

L]

cl3poss of wny ul tne Gallalaral In ihe condfigarin which § was in at the dale passensian ol was laken, or Bfer-any commercialy reasontbie

rapalt, pEeAEng o for dhepadiion; B

o} In I, leas’s ot eAngrwive diapore of any pant ol 1hs Collsarat wthiewt phving-any Tiotios whilewr Sxsopt &3 mey by requiied by uppiionble’ sisute
a;

) 44 1ix opiten, provided nelic [s given o the Debtor inThe mannot requited by tne PRSA, the Sredii Ui Yl

. ol in wicion ol E:':;??“ pira i of e Deslo * . e edlinian may 161t ctbill o gry par the

=] teminale any culvianding 63 granted 1o hw.Deblor Immedinialy orwithaut any pr e ard | 3 !
lyhomawr cheques snd apply Ihe Oéislors credl balances againgt ihe Obligsiiony; t pror rotize and In sadiicn, wihaukdmtailon my

1] demsnd, sus for and rgctlve lﬂLMwuall Flecotvabla, Grallel Pager, Ingirumarin & gpcuftios, ghe qiteciunl receipte end dischuger
[h';d%f":mnpmmi“ any vech Collstersl which may sHm Yizd or deubiful 1o the Credli Union und ghvs ima for paymont thareof with or wihout
ety . ' N )
pay any or all debiy and Nebililes In copnasilon with the Sollataral,

@] mieka sny erreRgoments of compromisar-which il cdnldare wipadiens; srd .

[ Ingtiula and prosacute il vults, procesdings and actionywhich & Al disablatat th purpor ing, welzing, eoileeting,

rouiizing a1 Sblaining passasalon of paymant of Ty pat ol he Coliatwral. and claland sl vilte, piacsdings and sslons egainat tha Dabier, he
Credii Unlen o7 the Recalvel, appear Th and sonduct (ha presacution and dutanca of any s, sroceeding of sclon than parding o {hreher
insfiiviad. and appas! any slf, proceading or action.



ST LR -

il i v audd e agonsof N,Gredt Uniap, w0 v Fucala: may teslie an o, riges arct any pan thaceat n any order 1NV IO
““&:f‘* '.28[ % .‘..ﬁﬁrmq‘ '1?‘ '.fmlﬁlquu‘mqtrij'i, 0'1;1. nnyu:]rerltyu ascurillvy shal nol bk reciaation N way FhAFEE or !
&h repiedy of Hie ‘l?l:khn any. \ud Rgar of 3 Credit Unian, and the Resgiisr miy e aniorced  ofaf epneumanily with of aubsadusnt ©
Sny cARer remdy. G wnwdan o the ©.  Jnian T ageni ot e Racevet. -

I 1 wnd any delault by Lha Dabter In The CONNBRGE Of perisimence ol any
ol ﬂ?ﬂgn‘ﬂ::ﬂ“;;;’h:.g% '.'S’S:é‘.:'."}a.}"!my.s. el by i Cradt Urilan in wiking, pravided thal no
6t Union ahalt S watefided 1 o7 be 1axen I any mansr v effect any subsaguant bresch of detat of The Aghte ranhing therefrom.

10, APPOINTHERT OF CANBULTART - et ' ¢t
“Thy:Leblor h {hat & alt fimez i Cradit Unlon shall be willied to spgalni. u corsuftant (e soneuent) 1 provide such sarvices an oo
o e X aion, A o arel B DAL e, o nipar w2t e s e, lo T e

1 185 - (e o [naxa plane . wus.thg viel
ik & s 6 ,!%ibib}l.'fmln% s s

wn roRGE o0 i ash 8o 1o the Gredt Unlen ort cther auch pamens Ax

d. . duty 19 The Dabigr, The Geneuilant. is lo.heve-na managorist ar
e A %fu‘“‘%i‘ I:I!ta (I:? :‘u.‘#,n&""n':‘bs.‘% Uslors to provdecanfiduntisl Informatich la the Comultent.
it uﬂor ihe ecoguni of the Dobiar and anel ko ‘paytyin an demand by the Gradit Unlan which feer

X0 By Al Do ‘(?-!a'uhﬁ\i dlxposfiion of the Caflateril oi oihurwdss il e recelvaid In it for the Credll Untan and shall upen
?qu"ibl'f Al lal umﬁ. Subjectto applicable Ik, any and 4 peymsents madis In respost of he Gbligetionu trom dme, and monten ealized
rom, jheid:

any. "monles ealiectad In gEcordence with of reallzed on sy shioreiment of tla sucurlly agreementjmay bo agplled 10
augh parth -nles may roem.ime to e 39 1,07, &t ¥ oplion of he Credit rlon, wah pepmenta and menlas mey be held
urikppl cafassad o he-Diebiap, sl Without prejudice 1o \he {inbility of the Debio? o T rights of the Credl Union haraunder,
Trie Gr 4dlllcnik vesurty kny 3 or piellts { dendn) In respuct of Coilelorel

, APRLICATION ;@b{uhwmm o . .
" H IA‘rhlv .1 : m, wﬁ’-{rﬁmn 1"rvft'pm€| s of tha salw of-he Collaers o 'ypm Ivereat sfinf B mppilod Ly thir Ghidit Unian o the
b =i o s, g Iy iy o ) S s e o o e et oo
. ! 83 anid. pxperaen of and in o
“ the per!l'mrl‘dnmdd I:i‘.'udinn ihl”r:mnlz-lt rmmuneratan of the Recatver und all amauris plaperly payale to lne Ropoher

i lﬂY‘ I ant\ the Cradié Unian of all cosly ewing heraunder and [nterant aod nrasre 4f Inteien ramain unpald haraunder,
. % %‘{3" ;},ﬂ Gradlh s of.the Chligations owing hersund

L . 5
Hghts of dny cther credilam, wny. surplus ahall bs. p;f?ldu tha Dablain

PROVIDED THA

Bquitt ol . 8.paitian of fre wurilu, e Rocelver hoki mags wch dapastiicn of 4l of any portian of tha
yurpiua az fha. . .

it Ll ) anuible, any fallure 1o vaizs, vollec, éanliza, sifl of obieln payman ol The Coliatoral ur any part thereof and shatt
rol bé bound: §6 [ty ¥ 7 (i putpots of veizing, collegiing, cawlzing or obinlning passedsion or payment of the sama ar 1o purposs of

pevsnoing Ay fights ol , Uva- Dsbisr of sy athel party In respect af the sefs.

TUntiaTm ol “of e apiolhar induigsnev; Lsis and give up sasiiles; kocepted comportions, qrant relosaes and dischosge; rivele
niy ko &m{é}u Wit to 1hics B nd mﬁ;i:_wig’ei{!dt‘ﬂ thm:n-‘b’l}. dsbiom.af tha Dabiar, surellcy anc oitvere and with the Callatere! and olnel
weciirilfea s The Gradit Uhlit mby: wihoul pralusica o the Qbligatioris oF ihe Credh Unlons ight-to hotd and roxilzs the Calleiernl.

far wny débls contracied by 3, lor dimggag o parsany &7 propasty, of for mlades o7 nendyillissenl of contradts,
iy manngas the Colisters], a3 provided; narwil the Credit Unianba It far any miscondur, negia:
any Pacalvér o/ [\s. agenli or & i ot wiil the Cradlh Unlen or any Receler be [Nakle to acsoun! bs & mnrglgn in
Igaifor or for amy dofaull or cmifkitsn for whish a odgeges ‘h poxsration miy be llabe; nar will the Credli Union be Obilgated
nt Wil lhe Cragt Union be obligated 1o take hneeswg Yloph 16 prosarve ightl againat cthas Persans with caspoct o Seaurtites,
paper usiuded In Thy Cajinterss; nar will the Cragil tinlen be o llnnfod 1o Inqulre. Inja the Hghl of Pasen purperling 1o be onililed
] iraljort and materialy [16m the Gradl) Unien hY maiing & dorond upon e Cresil Union T2 tuch Informalian and malernis und tha
Credit Unlen wi ifid'te compliwhh any such demaind, and witl not b linbls fo1 having 30 camplied, notwilhgtandirig fhet such porran may In fagt niol
b entfiied 1o make wygh Gemand,

20. SREOIT UNION APPLINTED, ATTURNEY
Thae Dabtor hersby Irevocably appoinia the Credit Unier 1o B4 the atigmey |oF end 5 tho name of the Qeblor la: wxnoyte and <o piy deeds, documents,
renvers, ds, assig I\ 14 and things which Ihe Dablo: v obliged fo algn, pueculeor db hereunder gnd generally 1o usa the nama
of the Deblar (n the wkarciuof all or any of The powent herizy qoristrath on the Gredi Union end avy Recaber appalnted,

21. REGTRICTIGN ON DERTCR
‘Upon th Deblar receliing natica from the Credit Unlan Jaking postasnion of the Calleteral of the appointmant of & Rlocalver, ail the powars, hinctions, fghts
nd priviiegay:gliine Debiarand aach atfioar, dlsactor, sanenl, and agani of the Debtor witk reapucl (o the CaliataTsl, shail be avapanded urless spagifically
cariinusd tiy'ifie wHnen-consant of the Credil Urdon,

22, NO OBLHIATIGN TO. AQVANCE
Hullhee axesution: ner delivesy of 1l sacurlly agrearmsn’ shall abligate the Cradil Unlon Lo sdvance sy moneys to the Dabict, Nonw of the presaration,
pkecullon, parfecion or regisiratlon el (i securly agresmani nor The making of eny advance whl blnd the Crodn‘{Ilmm Ia grant, extend {ime fof payment ef,
of wstapt Bything which sonstivtes of would consivle an Obligasion.

3. COBYS: PEFCIENCY L
Tro Dablar ahsll pay thae Credlt Unfon on demand sy and all cosis and axpanises, Inciwding without limllation legal coate ana solleiter and hiv own cliani bedls,
ingummed ¢ paid By the Cradit Unlen in prateglion or anteicing ils ights upan &7 \irider Colintersl, After the paymap of ihe axpenyos of relaking and disposing
of the Colisiersl, ihe Dobto: siiaii remain llabie [ the Gradlt Union lar any deficlency remaining to be pald on moneys mwing undp? inla sceurty agreement
shat the spplication of the p dy of lon of tha Callateral,

24. GOYERNING LAW] BEVERABSUTY

Tris sacurity agresment shall by d by and n d with [ha laws of the Peevings o ntelo, ar the same may fram time o Urmh be
In sheet, intluding, where :ppllr.ﬁ:l-. the Pazronal Plﬂpﬂvly Socuilty Ast, us amendsd or replaced from Ikt (3 fime, Any grevision hereof prohfollad by such
i shall b insffiction to the extent of such p hout Invatideiten tho fatony heraet

2%, NOTICE
Ay demand of nelite Iy the Dobiler tn canneclian with ihis ilﬁul{lrllglﬂlmanl shalt ba deemad 14 have keen givan il
0] malled by prepaid posl addreszed 15 the DeSias 8l 5 ol ke swddrany, In whish caae It whall e conelutively Seamad 1o have been racehiad
by the Daiiiar on e third {3rd) bubiness day {oliewing the deie of suzh mailing: or
)] arsenadly-served upan, of dlpriched by \acilmlle trangmisalan to, tha Delbtor, af any dizeclor, ofier, servant, employee ar pasner of the Cabler,
rs which case il shall bs doemed to have been mads and given Ly ihe Dsbior et the lime of nush qenic of dlspaish,
26, WAIVER %;'QEHTOR

t¢ any previvien of remady eantained of refarred 10 In this seourlty egissment |s prohlblted, modined or slisres by T luw of any Rrevincs of erlary cf
Canada whgah governe thl "'P"“ Sflhu sacurlty g wnd the grovisian of les T8y Do d or “:M‘Vd by the Debl?!lln whole o In paﬂ?;:e
Biabior hereby Welves and/ot sueh pICVIRGN 1a thy sxtent parmiseible by law, Wihout limlling 1t genoralily of the foregoing, {he Ceblor agteed to
walva those pravivians of the PPBA which are sonlrasy 1o any Riovisian of his sacurity agrommant and which may be watvad under tha PRSA.

47. NON-APRLICABLE LAW
To the fullp¥ wxdort parmiited by taw, e Dabtor wakvey all of the fghts, bonefis end proteciiona glven By Lte provisions of any exixting a7 halyte graluta which

Impassi-llmiaticns upen the powors; tights or ramesiar ol & socured party or upen the mathods of realizelon of sesurly. Inciuging any ssizs of aue or enti-
dsfictancy fuifole’or any simlisr phovhifons of any cther satule.

23, FUATHER ASBURANCES
The Debloriiom Umu g lime tortwith wn he Credi) Unlon's raqusal da. maka and axoyte il 3ush Financing Siatements, Flnaneing Changa Sialemants, urtha:
asilgnments, docurisiii, scte, malers end things as may b requited by ths Credlt Unlon of of wilh respest {0 (e Collatarsl of any part fhersct o as may
5w crRuifed |2 ghva offeot to theas Rrovenis. .

40, BINDING EFFECT . .
"This .r_gumy agreament ardl il af 1ls provisicns Ihldll enure 1o e benstis of the Crad!t Untan, its successars and asalgns, and shail b binding upanthe Dabler,
ite halra, ¢ | an

astigne.

ITTED'ENCUMBRANGES
i Securly: igreameni, “Parmilted Encuribmnces” maans any of the foliewing:.

(n] o for s AssGHIMEnte, govémmental chargas or leviswwhich are not uverdudy
b} Sghte respneito ot vegted In any municlpality o government of ather auihally By ihe tarma of any leang, lleenss, lanchias, grent or parmil, or
by any alutory provision, ko terrainata the smn of 12 eyl snmt of pashadis paymants i3 & setwlilien Lo the <onlinyance hetof;
© ‘any irmor andumbrancs, the validity af which s coninsied by (he Deblor In gesd falih, In respact of whish thelr thall hava Baan deposiied wilh
e Gredit-Unfar cesh In sn amsyntutfisiant to anlishy Tre ¥amo, or e Cradit hlen shall othetifss ba vatlsflad thal lts intefesta ore nol prejudiaed
tharabyrar
(o uny z%]uﬁrg ghvam by the Deblaf Lo the Qtadit Unlon.

3"“‘”““80?31?#11‘: d picen of busl il be kept lance with all H d

The i+] dlkones and piaces uRinash wre andwl wpl in campilance I il Hazardous Materas Laws (ps datined B Haz

{as deEnad belowt have ol any lme Lpon ltansported liom ihe Qevlot's places af buzlrioay, or usat, g fed, l:' o o mb‘a'l?,ﬂ N‘Dcn qnﬂﬁﬁ:r'i?':bﬁfm'

th Cablaryphsey ot bual “sndhe Debtorwill not permil any yuch sothiy axcapl In compliance with ai] Hazardous Malerials Laws. For tha pumosen of
1613 parmgrashit Haaxdoius Muatstnle® means lﬂfﬂ“.ﬁ_I(Pml-b!l plosh ¥ alarial, wasloh of S asbswios which
I af pould: by Tikble, Uiss Tormwidstye foam [nsulalldi toxly wasles o supiahced, oF olher wastey, matadely or palivianty which poze 'a huzard 10 Ihe

Deblors apamilisnyet pmm Buningss or which cauze fhe vame ia bu In viglallon-ol-any Tazsrdour Meliialy Laws; and “Hazardaus Materisla Lavs® maani

fedeis or tocal i, b, rulet, oidinances, rgulalions, natkes, , orden, sand i
:ﬂi@ﬂm .. %;Mmy L By approvals, ards, gukselings of paticloy riating to tha
az GURRENCY

All sums of mehey payable undar ihis secy
in any Court Ig'may*_liyllwlp\_loﬁ,h bocumn
doe heund Ha*A

Ity agroemant shall b pald In (e "Agrasd Gurangy. I, fotihe p of ahtaining or enfore
‘necessary o convart inla ihe custency ofTha countiy giving suchudy ant [tha* anl ) and &mount
;| raod" oumn  Thein the dale on which tha rale ot wxehange for convarsion 13 Ttieciod by that Gourl betwean the Comvorsetlen Date
and The xetdl pi-by e Cregh Unlan-of ihe amaunt dun heraundar of upser sch judgement, (e Delstor will, notwilhatanding aueh judgement, pay all
wuch wédilennkBATOUNIS & may ba Tecaatety 1o BTRUID \hal the ament resyivad by ihe Gradil Union i he Judpamont Curtency, whan corvenad ot he oy
of sxehan| mlilng on ho dee of rezaipl, wil praduce The ameounl dus in thy Agresd Currency, The le(ur’:?luhlﬁly heisunge! conatiiutes a sopamale and
indspand nhllify witish hall not morge vith any judgement Bt By panial payrmant of snforgarnent gl paymant ot sums dus hotain. Tha larm “rete o
exchange’; o Uusd hotal, ncludes any pramiutns of cosie paysble in conneslion with The currency canversalion lhan aeing effeciad.

0. IHGEUpED WORKS

iriers th-certext requires, e singuiar wiil read s 1t thg plural ware expressed and vice varsa, and the provisions hareat will be rand whh &l necessary
gm‘nmsua:l'ehangus‘ ‘depandatt upan ihe perwon refered 1o balng 2 mele, femate or pilfizlal body.
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M, JOINT AND GEVERAL

1l mora than-ond person axeculss ik emant g3 1o Doblor, sil rapredantations snd agraementa of the De 1 ba jaint s savesal, the Qbligatiany wil
m:ludo Ihote of all 5iCh PArBONE Of .., ¢ha BF Aty ehe or mors of tham, and the Gallataral wi Include Colia.. . ot Gli SuCh pasaons b2 ARy ne of mors ar
¥m,
36 . DISCHARGE .
The Dabtorwil ba entiled Lo & dachargeof this ngraomnwg@n wiillen request by the Deblor ars full paymanl, padermanca and aatsteciion of (he Qbligation,
of the securing of thy ObiEilons 1o i salisiaciion of he Credlt Urlon, No discharge whi be sliestive unizssin wilfing wrd exacuted by he Credss Union.
. ENTIRE AGAEEMENT LN WRITING
This wecushy sgreement and uil schedolen herato m:{“lnl. \he anilts agresmoni batwoan the pariivs with pact (o ha geanting of e oty intorest
hyteln d ard Bl prios I rellllng'i:lu 25¢ wuapandsed, Thire wro nG coiluleesl glngs botween the parfies Telaiing 1o thle secunly
‘agreament and th rigits of the parties hereundar. This agresmant may Sty b amended by a thocument bigaed by the Gty againsl whom enforcement ol ha

srandmant s soughl.

3 HEADINGS
All hendings have baen insaried for cenvantonce ol relarence only And afs not 1o atec! Ihe Interpretalion ol the agresmen.

a8, HEGEIPT QF COPY OF SECURITY AQREEMENT
The Dablat hereby acknewlaysn Having recalvad & copy of this securly ag
of

renmant and watves 2l Aghie [ 1esaive tram the Credh Unien a cepy of any
Finanging Statemanl. Financing Chxnge 4

illid of Isaund at any time in raspest ol thie sacurliy naresment.

18, LARGUAGE i
The Dabivs and the Gredlt Linian fave sxpreasly requited that thiy Anoudty g ang all Icos ralzling heraio be dradied n Englinh.
Lnlp'unlu #u% prozents onl exprazseman axige que |n preaenig convaniton de surete ol tous les dozurhenty 81 Avls qut y sant afferants sclent rgdlgos an
angials. :
0. NAME, ETC. OF DEBTOR
'i'h? nlﬁm' \rye end catrect tegel nama Ao addsess of the Dablor and, whote Bppticabia, Didhdalb snd sox of the Jablor s havaby daclarag by the Geblar to be
18 loflows: .
Sumama (Las! Name) Eirst Name Socond Nome l BiAh Date | l Sox J
T ¥ ! low o
Addrang Chy Province Porul puﬁ 1 i_l
Sumams {Last Neme) Flrss Namp Second Nema \El Cale Y| M '] Sax
T LT lowoe
AMddrets Cley Provings PuTuJ Tﬂﬂm |
TOR
Nama
| lakeshore QOasis.Ine
Addrass i ] = ) Piovinca ’ F!mﬁ.
_ 3200 Deziel Drive. Suite. 410, Wipdsor (ipntarin R s b
Name g
Addross Ciry frovinga \ Pmlw tlmul L

1N WITNESS WHEREQF the undersigned Debtor has exacutad this security agraement this 22nd  deyol January x%20 0t

By: bl | T
Terry Huhtala
Thle, -
¥ umoemh.ya:ﬁ"ma -
SCHEDULE A"
0 LOCATIONS OF COLLATERAL AND RECOROS AELATING TO COLLATERAL
Vacant Parcel Uad i n r si of Advance Dr ‘
Lakeshore, tario {No municipal address assigned yet) i
2 DESCRIFTION OF SERIAL NUMBERED GOOTS
QUANEITY RESCAIPTION SERIAL NUMBER

CORPURATE AUTHORIZING AESQLUTION

~WHEREAS it 8 In the-interazts ol the Cotgenllon Lo snter rto & General Securty Agranmen: with Tha Windeor Family Cracth Unlon Limiiod (the “Gredlt Uniee
a5 aagwilly for the Cerporalion’s preaant ad fuluie abligaiions Lo the Ciadit Unlen end harein [0 morigags, charga, aign end atharvisa fransiar ond eneumbet and grant
saourity interegia In all lis present and {ulyrs propeny and sasels;

NOW THEREFORE 8E T RESQLVED !u'l"h\r'h
1. "

v 4, B3sign and liansist #nd bor nnd grant sacurily interesie n 110 ks present and fulure uodariaking, property
T O predon e ura abigaiant o b Credl Uion a ae povidad n (e Gonwil Socurly Agrssmartand praaetac o s Bosra ot
DBiregtors ol the Carparaan.

3 Any iflcar or ireciot ke and 1§ homby aulharized ls asd on behwt ol ihe Comporation 5o sxscule and detrer (3 \he Credit Unieh 8 Qenpral Sosurly Agreement
' substanlially in he form ol ke Gonart) Socyrly Agraoment pissanted Lo Ing dirosians, wity such slterelizng, amendmens, detallon or additiona me may by
approvad by lha pecaons “axacuiing (he §ams, and exectilon accordingly ehal ba conciugive avidents of such anproval #00 the Genarat Securly Agraament

40 sxecutes/s Ihe General Securlly Agreement autarized by 1his sasclutlen.

(or b and Is haraby Autharizod lo exuguly End Oalivar o behalf of th Torp o auch gihor i3 und wiilinge &nd (o do such
s :;!‘1’;: cht:r:r:: :?uc\gs 58 may ba nnc:);uw o desirabia lor fullliing the Corparationa gbligaticns undef the Genatal Sepurlly Agreamant.

Theu and Sucratery of L.akeshore 0asiefne DOES HERRBY GERTIFY THAT:

1. The foigoing i3 & irue SOPY o @ rogvlufion duly and propury pacasd of consenled lo by tha Baard of Cirectam <l the Comeralign on the 3 3 I d day of
Japuary . 192008 e

2 tho stisched Genarsl Secutliy Agrsemant s (e GanatahGecutty Agraament relested (o tn e fescivlon end has bean duly nd propaty axecutad by the

propar difieers ¢l the Gorporlien.

Oo0luomm, AL

Seclalany
Dorota Lackongynsk o
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THIS IS EXHIBIT "D"
REFERRED TO IN THE AFFIDAVIT OF
MARTIN PITTANA
SWORN BEFORE ME THIS 5DAY

OF NOVEMBER, 2015.

---------------------------------------------------------

A Commissioner, ¢tc.
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Type of §earch Business Debtor
Search Conductad On  JLAKESHORE OASIS INC.
File Currencgy 16NOY 2015
Fils Number |Famlly |of Families {Page of Pages |Expiry Date Status
643250844 1 2 1 4 10MAR 2018
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN .
File Number Caution Fillng Total Mator Vehicle Registration Numbar Registerad Reglstration
Pages Schedule Under Period
843250844 001 1 ) 20080310 1320 1793 1235 £ PPSA 5
Individual Debtor “Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Nutmber
LAKESHORE OASIS INC. 2074925
Adidress City Provinge Postal Code
3200 DEZIEL DRIVE, SUITE 410 WINDSOR ON NBWEKS
Individual Debtor ‘Date of Birth First Glvan Name initial Surname
Business Debtor ‘Business Debtor Name Ontario Corporatlon Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
WINDSOR FAMILY CREDIT UNION
Address City Province Postal Code
2800 TECUMSEH ROAD EAST WINDSOR O NEW1G4
Collateral Classification Consumer Inventory| Equipment |Accounts | Other Motor Vehicie Amount Date of No Fixad Maturlty
Goods Included Maturlty Date
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Description
General Coliateral Genetal Collateral Description
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CONTINUED
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Motor Vehicle Year Make Model V.LN.
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THIS IS EXHIBIT "E"
REFERRED TO IN THE AFFIDAVIT OF
MARTIN PITTANA
SWORN BEFORE ME THISA DAY

OF NOVEMBER, 2015.

---------------------------------------------------------

A Commissioner, etc



LRO# 12 GCharge/Mortgage

Reyistered as CE319516 on2008 0317  at 13:43
yyyymmdd Page 1 of &

The applicant{s) hereby applies (o the Land Registrar.

l;opem'es

]

PIN 75007 - 0328 LT

Interest/Estate Fee Simple

Description  PART LOT 4 CON EAST PIKE CREEK MAIDSTONE DESIGNATED AS PARTS 58,7 & 8
PL 12R21742 SAVE & EXCEPT PART 18 ON CE303662; LAKESHORE S/T EASE AS IN
R353169, S/T EASE OVER PART 6 PL 12R21742 AS IN CE155227

Address ADVANCE BOULEVARD

LAKESHORE

Chargor(s)

The chargor(s) hereby charges the land to the charges(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name LAKESHORE OASIS INC.

Address for Service 3200 Deziel Drive, Suite 410
Windsor, ON NBW 5K8

1, TERRY HUHTALA, President, and DOROTA LACKORZYNSKI, Sacretary, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Chargee(s)

Capacity

Share J

Name WINDSOR FAMILY CREDIT UNION

Addrass for Service 2800 Teoumnseh Road East
Windsor, ON N8W 1G4

Provisions

Principal

Calculation Period
Balance Due Date
Interest Rate

Payments

Interest Adjustment Date
Payment Dale

First Paymani Date
Last Payment Date
Standard Charge Terms
Insurance Amotint
Guarantor

$6,162,000.00 Currency CDN
See Schedule
See Schedule
See Schedule

See Schedule

200033
full ingurable value

I Additional Provisions

See Schedules

| Signed By B
James Mark Skipper 2510 Quellstte Ave., Suite 202 acting for Chargor  Signed 2008 03 17
Windsor (s)
NBX 114
Tel 5192500824
Fax 5199661869
[ submitted By 1
PAROIAN SKIPPER HEWITT 2510 Ouelletle Ave., Suite 202 2008 03 17
Windsor
NBX 1L4
Tel 5192500894

Fax £199661869



LRO# 12 Charge/Mortgage

The applicant(s) hereby applies to the Land Registrar.

Registered as CE319516 on 2008 03 17 af 1343
yyyymmdd Page 2 of 6

ﬁesﬂ'axes/Payment

Statutory Registration Fee
Total Pald

§60.00
$60.00

File Number

Chargar Client File Number :
Chargee Client File Number !

1436
1435




SCHEDLULE “A”

TERMS AND CONDITIONS

This Charge of land is security for payment and satisfaction to the Chargee of all
obligations, debts, and liabilities hereinafter set out, but it is agreed that this
Charge at any time wilt secure only the aggregate principal component of such
liabilities not to exceed the sum of $6,161,000.00, together with such costs as
are stipulated in the standard charge terms to which this Charge relates, and any
interest and compound interest accrued on the said principal component at the
rates of interest hereinafter set forth.

TWO LOAN FACILTIES

The obiigatidns, debts, and liabilities for which this Charge of land is security are
comprised of two facilities; namely:

Eacility No. 1:  An interim construction loan, to assist in the cost of
construction of a retail and commercial plaza; and

Facllity No. 2: A fixed ferm mortgage to provide permanent financing
for the retail and commercial plaza.

FACILITY NO. 1

The terms and conditions of Facility No. 1 are as follows:

Interest Rate: The interest rate is the greater of the following two
interest rates; namely the Prime Rate (as hereinafter
defined) plus 1.5% per annum, and 7% per annum.

Calculation Period: Monthly.
Batance Due Date: On Demand.

Paymsnts: Until the date of demand, monthly payment on
account of interest only shallt be made.

Payment Date: Until the date of demand, interest shall be paid
monthly, on the last day of each and every month (or
on such other day of the month as the Chargee shall
determine), commenging in the month in which the
initial advance is made

FACILITY NO, 2

The terms and conditions of Facility No. 2 are as foilows:

Caloulation Perlod: Semi-annually not in advance
Term: Five years

Interest Rate: 7.50%

Payments: $40,209.86

Payment Date: 1% day of the month



First Payment Date: 1% day of the month, commencing in the month
immediately following the month in which the
Chargee is satisfied that construction of the
retaill and commercial plaza is substantially
complete and it is ready for occupancy.

Interest Adjustment Date: The date on which the Chargee is satisfied that
construction of the retail and commercial plaza
is substantially complete and it Is ready for
occupantcy.

OTHER

For the purposes hergof, whenever any reference in this Schedule is made to the
Charge Rate, it shall mean either the variable interest rate referable to Facility
No. 1, or fixed interest rate referable to Fagility No. 2, as the context may require.

The vatiable rate provided for in Facility No. 1 is based upon the Prime Rate, as
hereinafter defined, as the same will vary from time to time, plus 1.5% per
annum, calculated monthly, not in advance, as well after as before maturity, and
both before and after default and judgment. The variable rate is subject to a 7%
minimum rate. The variable rate will vary automatically, without notice to the
Chargor, each time there is a change in the Prime Rate. Prime Rate means the
annual rate of interest announced from time to time by the Chargee as a
reference rate then in effect for determining interest rates on Canadian dollar
commercial loans in Canada. In the event it becomes at any time necessary for
the Chargee to prove the Prime Rate applicable at any time or times, it is agreed
that the certificate in writing of the Chargee setting forth the Prime Rate as at any
time or fimes shall be deemed to be conciusive evidence as to the Prime Rate as
set forth In the sald certificate. As of the 21% day of January, the Prime Rate was
&%.

With respect to Facility No. 1, the principal component shall be payable on
demand, and until demand interest at the Charge Rate indicated above shall be
due and payable monthly on the last day of each month, or such other day of the
month as the Chargee may require, and interest shall be computed from the
respective date of advances.

With respect to Facliity No. 2, the principal amount together with interest at the
Charge Rate indicated above, calculated semi-annually, not in advance, as well
afier as before maturity, and both before and after default and judgment,
computed from the interest adjustment date, shail become due and be paid by 60
consecutive equal monthly installments. Such installments shall be in the amount
indicated above, and shall be paid in each and every month in each and every
year on the payment date specified above, from and including the date indicated
above entitled “First Payment Date”, and continuing for 80 months thereafter (the
"Balance Due Date”), and the balance, if any, of the said principal sum and
interest theraon shali become due and payable on the Balance Due Date.

COMPOUND INTEREST

It is agreed that if default shall be made in payment of any sum to become due
for interest at any time appointed for payment theraof, compound interest shall
be payabie and the sum in arrears for interest form time to time, as well after as
before maturity shall bear interest at the Charge Rate, and if the interest and
compound interest are hot paid on the next payment daie after the dafe of defauit
a rest shall be made and compound interest at the Charge Rate shail be payable
on the aggregate amount then due, as well after as before maturity, and so on
from time to time, and all such interest and compound interest shall be a charge
upon the Charged Premises.




OTHER SECURITY

The Charge is in addition to and not in substitution for any other security held by
the Chargee including any promissoty note or notes for all or any part of the
monies secured under the Charge, and it is understcod and agreed that the
Chargee may pursue iis remedies thereunder or under the Charge either
concurrently or successively at its option. Any judgment or recovery under the
Charge or under any other security held by the Chargee for the monies secured
by the Charge shali not affect the right of the Chargee to rsalize upon this or any
other such security.

Without limiting the generality of the foregoing, the Charge is in addition to, and
not in substitution for, any other charges now or hereafter held by the Chargee
over the charged premises and any Personal Property Security Act security, as
security for monies due to the Chargee. It is understood and agreed that the
aggregate of principal amounts secured by the Charge and any such other
security shall be the aggregate of the principal amount of the Charge and the
principal amounts secured under any other security.

NO OBLIGATION TO ADVANCE

Neither the preparation, execution or registration of the Charge shall bind the
Chargee to advance the principal amount secured, nor shall the advance of a
part of the principal amount secured bind the Charges to advance any
unadvanced portion thereof, but nevertheless the security in the land shall take
effect forthwith upon delivery for registration of the Charge by the Chargor. The
expenses of the examination of the title and of the Charge and valuation are to
be secured by the Charge in the event of the whole or any balance of the
principal amount not being advanced, the same to be charged hereby upon the
land, and shall be, without demand therefor, payable forthwith with interest at the
rate provided for in the Charge, and in default the Chargee's power of sale
hereby given, and all other remedies hereunder, shail be exercisable.

DEFAULT OF PAYMENT AND MEMBERSHIP IN CREDIT UNION

DEFAULT OF A YNMENT AN e e e ———

if the Chargé is in default of payment, the Chargee may exercise any of the
remedies available hereunder to enforce payment including the powers of
entering upon and leasing ar seiling the same lands.

PREPAYMENT

Prepayment of th loan in whole or in part is not permitted prior to maturity date.

CONSTRUCTION LIENS
In the event by order or judgment (whether such order of judgment be on consent
or otherwise} any holdback deficiency, or any part thereof, under the
Construction Lien Act, and any amendments thereto, is ordered, adjudged, or
declared , fo have priority over the within Charge, the Chargee herein may, but
without any obligation whatsoever so to do, pay such amount of the holdback
deficiency which has priority over the within morigage, and all costs, legal fees
and expenses whatsoever {on a solicitor and client basis), pertaining to such
payment, and the amount so paid by the Chargee, inciuding all costs, legal fees
and expenses pertaining to such payment of the holdback deficiency shall be a
charge against the within described lands, and the amount so paid including the
said cost, legal fees and expenses, shall be added to the princlpal amount of the
Charge herein and Interest shall be charged on such amount so paid at the within
Charge rate, as amended from time to time, from the date of such payment:



4

provided further, that upon payment of the amount mentioned in this paragraph,
all monies owing under the within Charge shall immediately become fully due
and payable, and the Chargee shall have the privilege of immediately exercising
all of its remedies as contained in the within mortgage and The Mortgages Act,

MORTGAGES ACT

If any form of words contained herein are aiso contalned in Column One of
Schedule B of the Short Forms of Mortgages Act R.S.0. 1980 Ch. 474 and
distinguished by a number therein, this charge shall be deemed to include and
shall have the same effect as if it contained the form of words in Column Two of
Schedule B of the said Act distinguished by the same number, and this charge
shall be interpreted as if the short Forms of Mortgages Act were still in full force
and effect. If any such form of words, or any other terms of this Charge, are
inconsistent with any of the covenants provided for in Section 7 of the Land
Registration Reform Act, 1984, any such covenant so provided for in the Land
Registration Reform Act, 1984, to the extent that it is so inconsistent, is expressly
excluded from the terms of this charge. .
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Flled by

Land Registration Reform Act DY & CURHAI GO, INC-

SET OF STANDARD CHARGE TERMS "
{Electronic Filing}

Flling Date: November 3, 2000

Dye & Durham Co. Inc. Fillng number: 200033

Exclusion of
Statutory
Covenants

Aight to
Charge the
Land

No Act o
Encumber

Good Titfa in
Fee Slmple

Fromise o

Pay and
Perform

intarast After
Datault

No Chilgation
o Advance

Costs Agded
to Principal

Power of
Sale

9.

The follawing Set of Standard Charge Terms shall be applicable to documents ragistered in electronic furmat under
Part M of the Land Registration Reform Act, R.S.0. 7980, c. L.4 as amended (the “ Land Reglistration Reform Aci”)
and shall ba deamed to be Included In every electronically registered charge in which this Set of Standard Charge
Terms is referred to by iis fifing number, as provided In Section 9 of the Land Registration Refarm Act, except to the
extent that the provisions of this Set of Standard Charge Terms are modiffed by additions, amendments or deletions in
ihe schadule, Any charge In an electronic farmat of which this Set of Standard Charge Terms fonms a part by reference
to the above-noted filing number in such charge shall hereinafter be referred to as the "Charge ",

. The implied covenanis deemed o be ingluded in a charge under subsection 7(1) of the Land Registration Reform

Act as amended or re-enacted are excluded from the Chargs.

2. The Chargor now has good right, full power and lawful and absolute authority to charge the land and 1o give the

Charge to the Chargee upon the covenants contained in the Charge.

3. The Chargor has not done, committed, exeouted of wilfully or knowingly sutfered any ast, deed, matter or thing

whatsoever whereby or by means whereof the land, or any part of parcal thereof, is or shall or may be In any
way impeached, charged, affected or encumbered in title, estate of otherwlse, except as the records of the land
registry office disclose.

4. The Chargor, at the time of the dalivery for registration of the Charga, is, and stands solely, rightfully and fawfully

gelzed of a good, sure, perfect, absalute and Indefeasible sstate of Inferitance, In fee simple, of and in the land
and the premises described in the Charge and in every part and parcel thereof without any manner of trusts,
reservations, Yimitations, provisos, condliiens ar any other matter or thing to alter, charge, change, encumber ar
defeat the same, except those containad in the original grant thereof from the Crown.

5. The Chargor will pay of cause {o be pald to the Chargea the full principal amount and Intsrest secured by the

Charge in the manner of payment provided by the Charge, without any deduction or abatement, and shall do,
observe, perform, fulfill and keep all the provisions, covenants, agreements and stipulations contained in the Charge
and shall pay as they fall due all 1axes, rates, lovles, charges, assessments, utility and heating charges, municlpal,
local, parliamentary and otherwise which now are or may wereafier be imposed, charged or lsvied upon the land
and when required shall produce for the Chargee recaipts evidencing paymant of the same.

6. In case default shall be made in payment of any sum to become dus for interest at the time provided for payment.

in the Charge, compound interest shall be payabie and the sum In amears for interest from time to time, as well
after as before maturity, and both before and after default and judgement, shall bear interest at the raig provided
for in the Charge. In case the intarest and compound interest are not paid within the interest calculation period
provided in the Charge from the time of default a rest shall be made, and compound Interast at the rate provided
for in the Charge shall be payable an the aggregate amount then due, as well after as before maturity, and so
on from tme to time, and all such interest and tompound interest shall be @& charge upon the land.

7. Neither the preparation, execution o registration of the Cherge shall bind the Chargee to advance the principal
amount secured, nor shall the advance of a part of the principal amount secured bind the Chargee o advance
any unadvangad partion thereof, but nevertheless the security in the land shail take effect forthwith upan delivery
{or registration of the Charge by the Chargor. The expenses of the examination of the title and of the Charge
gnd valuation are to ba secured by the Charge in the event of the whols or any balance of the principal amount
not being advanced, the same to be charged hereby upan the lang, and shali be, without demand therefor,
payahle forthwith with interest at the rate provided for in the Charge, and in default the Chargee's power of sale
heraby given, and all other romedies heraunder, shall be exercisable.

8. The Charges may pay all premiums of insurance and all taxes, rates, lavies, charges, assessments, utllity and heating

charges which shal from time to time fall dug and be unpaid in respect of the land, and that such paymenis, together
with all costs, charges, legal fees (as between solivitor and client) and expenses which may be incurred in taking,
recovering and keeping possession of the land and of negutiating the Charge, investigating titie, and registering
the Charge and other necessary deeds, and generally in any other procesdings taken in connection with or to realize
upon the security given in the Charge (including legal fees and real estate commissions and other costs incured
in leasing or selling the land or in exsrcising the power of entering, lease and sale contained in the Charge) shall
be, with Interest at the rate provided for in the Charge, a charge upon the Jand in favour of the Charges pursuant
1o the terms of the Charge and the Chargee may pay or satfsfy any llen, charge or encumbrance now existing or
hersafter created or claimed upon the land, which paymenis with interest at the rate provided for In the Charge
shall likewlge be a charge upon the land in favour of the Chargee. Provided, and It is hereby further agresd, that
all amounts paid by the Chargee as aforesaid shali be addad to the principal amount sscured by the Charga and
shall be payable forthwith with interest at the rate provided for In the Charge, and on default ail sums securad by
the Charge shall immediately become due and payable at the option of the Charges, and all powers in the Charge
conferred shall become exarcisable.

The Charges on default of payment for at least fifteen (15) days may, an at least thirtyfive (35) days' notice in writing
given 1o the Chargor, enter on and lease the land or seil the land. Such notice shall be given to such persons and
in such manner and form and within such time as provided In the Morigages Act. In the evant that the glving of
such notice shall not be required by law or to the extent that such requirements shall not be applicable, it is agreed
that notice may be effectually given by leaving it with a grown-up person on the land, if occupied, or by placing
it on the land it ungeeupied, or at the option of the Chargee, by mailing it in a regisiered letter addressed to the
Chargor at his tast known address, o by publishing it ence in a newspaper published in the county or district in
which the fand [s situate; and such notice shall be sufficient altthough not addressed o any person or persons
by name or designation; and notwithstanding that any person to be affacled thereby may be unknown, unasceriained
ar under disability. Provided further, thai In case default ba made in ths payment of the principal amount of interest
or any part thereof and such default continues for twa months after any payment of sither falls due then the Chargee
may exsrcigs the faregoing powers of entaring, leasing or selling ar any of them without any netice, it being understoad
and agreed, however, that it the giving of notice by the Chargee shall bz required by law then notice shall be given
to such persons and In such manner and form and within such lime as so required by law. it is hereby further
agreed that the whole or any part or panis of the land may be sold by public auction or private contract, or parily
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one or partly the other; and that the proceads of any sale hereunder may be appfied first In payment of any costs,
charges and axpenses Incurred in taking, recovering or keeping possession of the land er by reason of non-payment
or pr_oct_:ring payment of monies, secured by the Charge ar otherwise, and secondly in payment of all amounts
of principal and interest owing under the Charge; and if any surplug shall remain affer Wully satisfying the claims
of the Chargee as aforesald same shall be pald as required by 'aw. The Chargee may sell any of the !and on such
terms as to cradit and otherwise as shall appear to him most advantageous and for such prices as can reasonably
be obtained therefor and may make any stipulations as to title or evidence or commencarment of title or otherwlise
which he shalt deem proper, and may buy in or rescind or vary any contract for the sale of fhe whole or any part
of the land and resell without bising answerable for loss cccasioned thersby, and In the case of a sale on credit
the Chargee shall be bound to pay the Chargor only such monies 45 have been actually recsived from purchasers
after the satisfaction of the claims of the Chargee and for any of said purposes may make and exectite all agreements
and assurances as he shall think fit. Any purchaser or lssgee shall not be bound to ses to the propriety or regulari-
ty of any sale or lease or be affected by express nolice that any sale or lease is improper and no want of notice
or publication when required hereby shall invalidate any sale or lease hersunder.

Upon dafault in payment of principal end interest under the Charge or in performance of any of the terms or condi-
tions hersof, the Chargee may enter into and take possession of the land hereby charged and where the Chargee
g0 onters on and takes possession or efiters on and takes possession of the land on default as described in paragraph
8 herein the Charges shall enter into, have, hold, use, occupy, possess and enjoy the land without the let, sult,
hindrance, interruption or denial of the Chargor or any other person or persans whomsosver.

if the Chargor shall make default in payment of any part of the interest payable under the Charge at any of the
dates or times fixed for the payment thereof, it shall be lawful for the Chargee to distrain therefor upon the land
or any part thereof, and by distress warrant, to recover by way of rent reserved, as in the case of a demise of
the land, 3o much of such interest as shall, from time to time, be or remaln in arrears and unpaid, together with
all costs, charges and expenses attending such levy or distress, as in ke ¢ases of distress for rent. Provided
that the Chargee may distrain for arears of principal in the same manner as if the same were arrears of intarest.

From and after default In the payment of the principal amount secured by the Charge or the interest thereon or
any part of such principal or Interest or In the doing, chserving, performing, fulfilling or keeping of some one
or more of the covenants set forth In the Charge then and In every such case the Charger and all and every
other person whosoever having, or lawfully claiming, or who shali have or lawifulty claim any estate, right, title,
interest or trust of, in, to or out of the land shall, from time to time, and at all times thereafter, at the proper costs
and gharges of the Chargor make, do, suffer, executes, deliver, authorize and register, or cause or procure to be
made, done, suffered, execuied, dellvered, authorized and registered, all and every such further and other
reasonable act or acts, deed or deeds, devises, conveyances and assurances In the [aw for the further, better
and more perfectly and absolutely conveying and assuring the land untothe Chargee as by the Chargee or his
solichor shail or may be lawfully and reasonably devised, advised or required.

In default of the payment of the interest secured by the Charge the principal amoLtnt secured by the Charge shall,
at the aption of the Charges, Immediately become payable, and upon default of payment of instalments of prin-
cipal promptly as the same mature, the balance of the principal and interest secured by the Charge shall, at the
option of the Chargee, immediately become due and payable. The Chargee may in writing at any time or times
after default waive such default and any such waiver shall apply only to the particular default waived and shall
rot operate as a waiver of any other or future default.

If the Chargor sells, fransfers, disposes of, leases or otherwise deals with the land, the principal amount secured
by the Charge shall, at the option of the Chargee, Immediately become due and payable.

The Charges may at his discretion at all times release any part or parts of the fand or any other security or any
surety for the money secured under the Charge either with or without any sufficlent consideration therefor, without
rasponsibility therefor, and without thareby releasing any other part of the land or any person from the Charge
or from any of the covenants contained in the Charge and without being accountable to the Chargor for the value
tiereot, or for any monies except those actually received by the Charges. 1t Is agreed that every pan or lot into
which the land is or may hersafter be divided doss and shall stand charged with the whole money secured under
the Charge and no person shall have the right to require the morgage monies to be apportioned.

The Chargor will immediately insure, untess already insured, and during the continuance of the Charge keep insured
against 105§ or damage by fire, in such proportions upon each bullding as may be required by the Charges, the
buildings on the land to the amount af not less than their full insurable value on a replacement cost basls in go!lars
of lawiu! money of Canada. Such insurance shall be placed with a company approved by the Charges, Buildings
shalt include all buildings whether now or hereatter erected on the Ipnd, and such insurance shall include nat
only insurance against loss or damage by fire but also insurance against loss or damage by explosion, temp‘elsz,
tornado, cyclone, lightning and all other extended perlls customarily provided In insurance policies inctuding “afl
risks” insurance. The covenant to insure shall also include where appropriate or i required by the Ghargee, boiler,
plate glass, rental and public liabllity insurance in amounts and on terms satisfactory to the Chargee, Evidence
of continuation of all such Insurance having besn effected shalil be produced to the Chargee et least fifteen {15)
days bsfore the expiration thereof; otherwise the Charges may provide therefor and charge the premium pald and
interest thereon al the rate provided for In the Charge to the Chargor and the same shall be payable forthwith
ang shall also be a charge upon the [and. It is further agrsed that the Charges may at any time require any in-
surance of the buildings to be cancelled and new insurance effected In a campany to be named by the Charges
and also of his own accord may effect or maintain any insurance hsreln provided for, and any amount paid by
the Chargae therefor shall be payable forthwith by the Chargor with Interest at the rate provided for In the Charge
and shall also be a charge upen the land. Pelicies of insurance herein reguired shall provide that loss, if any,
shall be payable to the Charges as his interest may appear, subject to the standard term of mongage clause approved
by the Insurance Bursau of Ganada which shall be attached to the policy of insurance.

The Chargor will keep the fand and the buildings, erections and improvements therecn, In good condition and
repair according to the nature and description thereof respectively, and the Chargee may, whenever he deems
necessary, by his agent enter upon and Inspect the land and make such repairs as he deems necessary, and
the reascnable cost of such inspection and repairs with interest at the rate provided for in the Charge shall be
added to the principa! amount and be payable forthwith and be & charge upon the land pricr to all claims thereon
subsequent to the Charge. If the Charger shall neglect to keep the bulidings, erections and improevements in good
condition and repair, or commits or permits any act of waste on the fand (as to which the Chargee shall be sols
|udgs) or makes default as to any of the covenants, provisos, agreements or conditions contained in the Charge
or in any charge to which this Charge is subject, all monles securad by the Charge shall, at the option of the Chargee,
forthwith become due and payable, and in default of payment of same with interest as in the case of paymant
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beforg maturity the powers of entering upon and leasing or selling hereby given and all other remadies herein
contained may be exercised forthwith.

Buifding

Frb 18. |f any of the principal amount to be advanced under the Charge is 1o be used to finance an improvemsnt on the

land, the Chargor must so inform the Chargee in writing immediately and before any advances are made under
the Qharge. The Chargor must also provide the Chargee immediately with copies of all contracts and subcontracts
relating to the improvement and any amendments to them. The Chargor agrees that any improvement shail be
made only according to contracts, plans and specifications appraved in writing by the Chergee. The Chargor shall
complets all such improvements as quickly as possible and provide the Ghargee with preaf of payment of all caniracts
from time to time as the Charges requires. The Chargee shall make advences {part payments of the principal
amount) to tha Charger based on the progress of the Improvement, untll either completion and oceupation or sale
of the tand, The Chargee shall determine whether or not any advances wift be made and when they will be made.
Whatever the purpose of the Charge may be, the Chargee may at its option hold back funds from advances untit
the Chargee is satisfied that the Chargor has complied with the holdback provisions of the Construction Lien Act

as amended or re-enacted. The Chargor authorizes the Chargee to provide information about the Charge to any
person claiming a construction lien an the land.

Edensions 18, No extension of time given by the Charges to the Charger or anyone claiming under him, or any other dealing

J;?;I:%!ce by the Chargee with the owner of the land or of any part thereof, shall in any way affect or prejudics the rights
of the Chargee against the Chargor or any other person liable for the payment of the monsy secured by the
Charge, and the Charge may be renewed by an agreement In writing at maturity for any term with or without
an increased rate of interest notwithstanding that thera may be subsaguent encumbiances. H shall not be
necessary o dellver for registration any such agreement in order to retaln priority for the Charge so altered
over any instrument dellvered for registration subsequent to the Chargae, Pravided that nothing contained in
this paragraph shali confer any right of renewal upon the Chargor.

No Merger 20, The taking of a judgment or judgmants on any of the covenants herein shall not operate as a merger of the covenants

of Govenants or affect the Chargee's right to Interest at the rate and times provided for In the Charge; and further that any judgment
shall provide that interes! therson shall be computed at the same rate and in the same manner as provided in
the Charge until the judgment shall have been fully paid and satisfied.

changain  21. Immediately after any change or happening affecting any of the foliowing, namely: {2} the spousal stalus of the

Status Chargor, (b} the qualification of the land as a family residence within the meaning of Part Il of the Family Law
Act, and (c} the [egal title or beneficial ownership of the land, the Chargor will advise the Chargee accordingly
and furnish the Chargee with full particulars thereof, the intention being that the Chargee shall be kept fully In-
formed of the names and addresses of the cwner or owners for the time being of the land and of any spouse wha
is nat an owner but who has & right of possession in the tand by virtue of Section 18 of the Family Law Ac!. In
furtheranca of such Intentlon, the Chargor covenants and agrees to furnish the Chargee with such svidence in
conneetlon with any of (@), (b) and (¢} above as the Chargee may from time to time request.

Condaminum 22, If the Charge is of land within a condominium registered pursuant to the Condominium Act (the “Act''} the follow-

Provigions ing provislons shall apply. The Chargor will comply with the Act, and with the declaration, by-laws and rules of
the condominium corporation {the *corparation™) relating to the Chargor's unit {the “unit”) and provide the Chargee
with proof of compliance from time to time as the Chargee may request. The Chargor will pay the common ex-
penses for the unjt to the corporation on the due dates. It the Charges decides to collect the Chargor's contribu-
tion towards the common expenses from the Chargor, the Chargor will pay the same to the Chargee upon being
0 notified. The Charges is authorized 1o accept a statement which appears to be issued by the corporation as
conclusive evidence for the purpose of establishing the amounts of the common expenses and the dates those
amounts arg dus. The Chargor, upon notice from the Charges, will forward to the Chargee any notices, assessments,
by-iaws, rules and financlal statements of the corporation that the Chargor receives or is entitled to receive from
the comporation. The Ghargor will malntain all improvemsnts made to the unit and repair them after damage. In
addition to the Insurance which the corporation must obtain, the Ghargor shall insure the unit against destrugtion
or damage by fire and other parils usually covered in fire insurance policies and against such other perlls as the
Chargee requires for its full replacement cost (the maximum amount for which it can be Insured). The insurance
company and the terms of the policy shall be reasonably satisfactory lo the Chargee. This provision supersedes
the pravisions of paragraph 16 herein. The Chargor irrevocably authorizes the Chargee to exercise the Chargor's
rights under the Act to vote, consent and dissent,

Dischargs 23, The Chargee shali have a reasonable time after payment in full of the amounts secured by the Charge to deliver
for registration a discharge or If so requested and If required by law to do so, an assignment of the Charge
and all legal and other expenses for preparation, execution and registration, as applicable 1o such dis-
charge or assignment shali be paid by the Chargor.

Guareries 24, Each party named in the Charge as a Guarantor hereby agrees with the Chargee as follows:

{8) In consideration of the Chargee advancing all or part of the Principal Amount o the Chargor, and in con-
sideration of the sum of TWO DOLLARS ($2.00) of lawful money of Canada now pald by the Chargee 1o the
Guearantor (the recslpt and sufficiency whereof are hereby acknowledged), the Guarantor does hersby absoiutely
and uncondltionally guarantee to the Chargee, and its successars, the due and punctual payment of all prin-
cipal menays, interest and other moneys owing en the security of the Chargs and chssrvance and performance
of the covenants, agreemenis, terms and conditions harein contained by the Chargor, and the Guarantor,
for himself and his successors, covenants with the Chargee that, if the Chargor shall at any time make defauit
in the due and punctual payment of any moneys payable hereuncer, the Guarantor will pay all such moneys
to the Chargee without any demand being required to be made,

() Although as bstwaen the Guarantor and the Chasgor, the Guarantor is only surety for the payment by the
Chargor of the moneys hersby guaranteed, as between the Guaranter and the Charges, the Guarantor shall
be consldered as primarily liable therefor and it is hereby further expressly declared that no release or releases
of any portion or portions of the land; ne indulgence shown by the Chargee in respect of any default by the
Chargor or any successor thersef which may arise under the Charge; no extension or extensions granted
by the Chargse to the Charger or any successor thereof for payment of the moneys hereby secured or for
the doing, observing or performing of any covenant, agreement, tarm or condition hereln contained to be
done, obsarved or gerformed by the Chargor ar any successor thersof; no variation in or departure from the
provisions of the Charge; no release of the Chargor or any other thing whatsoever whereby the Guarantor
as surety only would or might have been released shall in any way modify, alter, vary or in any way prejudice
the Chargee or affect the liability of the Guarantor in any way under this covenant, which shali continue and
be binding on the Guarantor, and as well after as before maturity of the Charge and both before and after
default and judgment, until the said moneys are fully paid and satistied.

() Any payment by the Guaranter of any moneys under this guarantee shall not in any event be taken to affect
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the liability of the Ghargor for payment thersof but such llability shall remain unimpaired and anforceable
by the Guarantar agafnst the Chargor and the Guarantor shall, ta the extent of any such payments made
by him, in addition to all gther remedies, be subrogated as against the Ghargor to all the rights, privileges
and powers 1o which the Chargee was entitled prior t payment by the Guarantar; provided, nevertheless,
that the Guarantor shall not be entltled In any event to rank for payment against the lands in competition
with the Ghargee and shalil not, uniess and until the whala of the princlpal, Interest and other moneys owlng
on the security of the Charge shall hava been pald, be entitled 1o any rights or remadies whatscever in subroga-
tion to the Chargee.

(d) Al covenants, liabilities and obligations entered Into or imposed hareunder upon the Guarantar shall be aqually
binding upon his successors, Where more than one party is named as a Guarantor all such covenants, llabifities
and obligations shall be joint and several.

{6} The Chargee may vary any agreament or arrangement with or release the Guarantaor, or any one or more
of the Guarantors If more than ons party is named as Guarantor, and grant extenslons of time or otherwise
deal with the Guarantor and his successars withaut any consant on the part of the Chargor or any other
Guarantor or any successor thereof,

Severabiity 28, it 1s agreed that In the event that at any time any provision of the Charge Is illegal or invalid under or
inconsistent with provisions of any applicable statute, regulation thereunder or other applicable law or would
by reasen of the provisions of any such statute, reguletion or other applicable law render the Chargee unable
ta collect the amount of any loss sustained by It as a result of making the [can secured by the Charge which
it would otherwise be able to colfect under such statute, regulation or other applicable law then, such
provision shall not apply and shall be construed so as not to apply to the extent that It Is so illegai,
invalld or inconsistant or would so render the Chargee unahle to collect the amount of any such lpss.

interpretation 28, |n construing these covenants the words ''Charge”, “Chargee”, “Chargor”’, “land™ and “successor” shall have
the meanings assigned to them In Section 1 of the Land Reglstration Haform Act and the words “Chargor’* and
“Chargee" and the personal pronouns “he'" and "'hls" retating therato and used therewlth, shall be read and
construed as “Chargor™ or “Chargors, “Chargee” or "Chargees", and “he”, “she", “they" or "it", “his", "'her”,
“thair or “its”, respectively, as the number and gender of the partles referred to in each case require, and the
number of the verb agresing therawith shali be construed as agresing with the said word or pronoun so substituted.
And that all rights, advantages, privileges, immunities, powers and things hereby secured to the Chargor or Chargors,
Chargee or Chargees, shall be equally secured to and exercisable by his, her, thelr or its heirs, exscutors,
administrators and assigns, or successors and assigns, as the case may be, The word “successor” shall also
include successors and assigns of corparations Including amalgamated and continuing corporations. And that all
covenanig, liabllities and cbligations entered into or imposed hergunder upen the Chargor or Chargors, Chargee
or Chargees, shall be squally binding upon his, her, their or its heirs, executors, adminisirators and assigns, or
suceessors and assigns, as the case may be, and that all such covenents and liabilitles and obligations shail be
joint and several,

Paragraph 27, The paragraph headings In these standard charge terms are Inseried for convenience of reference only
Freacings and are deemed not to form part of the Charge and are not to be considered In the construction or interpre-
tation of the Charge or any part therecf.

Date of 28, The Charge, unless otherwise specilically provided, shall be deemed to ba dated as of the date of delivery
Charge for registration of the Charge.

Effect of 29. The delivery of the Charge for registration by direct electronic transter shail have the same effect for all
g:’”""‘ af purposes as i such Charge were In written form, slgned by the parties thereto and defivered to the
aree Charges. Each of the Chargor and, i appiicable, the spouse of the Chargor and other party 1o the Charge
agrees not to raige n any proceeding by the Chargee to enforce the Charge any want or [ack ot authority

on the part of the person delivering the Charge for reglstration to do sa.

DATED this day of ,
(year)
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THIS IS EXHIBIT "F"
REFERRED TO IN THE AFFIDAVIT OF
MARTIN PITTANA
SWORN BEFORE ME THIS J5DAY

OF NOVEMBER, 20135,

A Commissioney, etc.



LRO# 12 Notice Of Assignment Of Rents-General

The applicant{s) hereby appfies to the Land Registrar.

Registered as CE319518 on 20080317 at 13:55
yyyymmdd Page1of5

Properties

PIN 75007 - 0320 LT

Description  PART LOT 4 CON EAST PIKE CREEK MAIDSTONE DESIGNATED AS PARTS 56,7 & 8
PL 12R21742 SAVE & EXCEPT PART 18 ON CE303662; LAKESHORE /T EASE AS IN
R353169, ST EASE OVER PART 6 PL 12R21742 AS IN CE155227

Address ADVANCE BOULEVARD
LAKESHORE
Fpp"cant(s) J

The assignor(s) hereby assigns their interest in the rents
exlsting estate, right, interest or aguity in kand.

Name ) LAKESHORE OASIS INC.

Address for Service 3200 Dezle! Drive, Suite 410
Windsor, ON NBW 5KB

of the above described jand. The notice is based on or affects a valid and

I, TERRY HUHTALA, President, and DOROTA LACKORZYNKSI, Secretary, have the authority to bind the corporaflon.
This document is not authorized under Power of Attomey by this party.

| Party To(s)

Capacity

Share

Name WINDSOR FAMILY CREDIT UNION

Address for Service 2800 Tecumseh Road East
Windsor, ON N8W 1G4

| Statements

l

The applicant appiies for the entry of & notice of general assignment of rents.

Schedule: See Schedules

ﬁigned By

|

James Mark Skipper

2510 Ouellette Ave,, Suite 202

acting for

Signed 2008 0317

Windsor Applicant(s)
N8X 1L4
Tel 5192500894
Fax 5199661860
James Mark Skipper 2510 Ouellatte Ave., Suite 202 acting for Party To  Signed 2008 03 17
Windsor {s)
NBX L4
Tel 5192500894
Fax 5199661869
Eubmftted By J
PARDIAN SKIPPER HEWITT 2510 Ouelstte Ave., Suite 202 2008 0317
Windsor
NB8X L4
Tel 5192600894
Fax 5199661868
[Fees/Taxes/Paym ent

Statutory Registration Fes
Total Pald

$60.00
$60.00

|File Number

Appticant Client Flie Number:

Party To Client File Number :

1435
1435



ASSIGNMENT OF RENTS

THIS INDENTURE made this 22™ day of January, 2008,
BETWEEN:

LAKESHORE OASIS INC.

hereinafter called the “Assignor”

OF THE FIRST PART,
and
WINDSOR FAMILY CREDIT UNION
hereinafter called the “Assignee”
OF THE SECOND PART.

WHEREAS, by a Mortgage dated the 22" day of January, 2008 and registered in the Land Registry
Office for the Land (Registry/Titles) Division of Essex (No. 12) as instrument No. CE319516 the
Assignor herein did grant and morigage unto the Assignee herein the lands and premises more
particularly described in Schedule "A” hereto annexed which Mortgage secures payment of the sum of
six million one hundred and sixty-two thousand ($6,162,000.00) --DOLLARS and interest as therein
mentioned and which Mortgage is hereinafter referred to as ‘the Mortgage”. Whenever in this
indenture reference is made to the Morigage, it shall be deemed to include any renewals or
extensions thereof and any Mortgage taken in substitution therefor either in whole or in part;

AND WHEREAS it is a condition of the lending of the monies secured or to be secured by the
Mortgage, that the Assignor should assign to the Assignee, its successors and assigns, the rents
reserved and payable and/or intended to be reserved and payable under, and all advantages and
benefits to be derived from, leases of premises erected on the lands and premises more particularly
described in Schedule “A” hereto (the “Leases”) now or hereafter entered into by the Assignor as
landlord with tenants thereof (Lessees), as additional security for the payment of the money secured
by the Mortgage, and for the performance of the covenants contained therein;

AND WHEREAS it is agreed that notwithstanding anything in this Indenture contained, the
Assignee is not to be bound to advance the said mortgage monies or any unadvanced portion thereof,

NOW THER.EFORE- THIS INDENTURE WITNESSETH that the Assignor in consideration of the
prentises, the making of the said Mortgage, and the sum of One ($1.00) Dollar now paid by the
Assignee to the Assignor (the receipt whereof is hereby acknowledged), doth covenant and agree

with the Assignee as follows:

1. The Assignor hereby irrevocably transfers, assigns, and sets over to the Assignee all rents
reserved and payable under the Leases, and all benefits and advantages to be derived therefrom, to
hold and receive the same unto the said Assignee, its successors and assigns.

2. The Assignor covenants and agrees with the Assignee that the Assignor will not, without the
consent in writing of the Assignee, permit any prepayment of rents payable under any of the Leases
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that will result in more than two months’ of such rents being prepaid under such Leases, or variation,
cancellation or surrender of any of the Leases, or of the terms, covenants, provisos or conditions
thereof.

3. E?',The Assignor covenants with the Assignee to perform and observe all the covenants, conditions
and obligations binding upon it under the Leases.

4. The Assignor covenants and agrees irrevocably with the Assignee that the Assignee shall have
the right to sue for payment and/or for enforcing anything in this Indenture herein contained in any or
all of the following ways:

(@ inits own name;,
(b)  inthe name of the Assignor, and
{c) inthe names of both the Assignor and the Assignee jointly.

5. The Assignor agrees to specifically assign any of the said Leases to the Assignee upon request
should the Assignee deem such assignment advisable for the protection of its security, such
assignment to be on a form to be prepared by the Assignee’s solicitors in such case.

6. PROVIDED, however, that until notified to the contrary in wiiting the Lessees shall pay the rent
reserved under the Leases (but only fo the extent that the same may be due and payable under the
Leases) to the said Assignor and any notice fo the contrary required by this proviso may be effectively
given by sending the same by registered mail to any Lessee at its premises on the lands and
premises described in Schedule "A” hereto or by delivering the same personally to any Lessee, or an
officer of such Lessee.

7. The Assignor does hereby declare that any direction or request from the Assignee o pay the
rents reserved to the Assignee shall be sufficient warrant and authority to the said Lessee fo make
such payments, and the payments of the said rentals to the Assignee shall be and operate as a
discharge of the said rents to the said Lessee.

8. The Assignor covenants and agrees with the Assignee not to renew nor extend any of the
| eases at rentals reserved and payable of lesser amounts than are now reserved and payable under
such Leases unless compelled to do so as the result of an Arbitration Award, or with the consent of

the Assignee.

9. The Assignee covenants and agrees with the Assignor to release this Assignment of Rents upon
payment in full of the Mortgage in accordance with the terms thereof and that the Assignee will, at the
request and cost of the Assignor, reassign any unmatured rents to the Assignor. In the absence of
such a request the delivery to the Assignor of a discharge or cessation of the Mortgage shall operate
as a release and reassignment of such rents.

10. The Assignor hereby covenants and agrees to and with the Assignee that this Assignment and
everything herein contained shall be irrevocable without the consent of the Assignese.

11. PROVIDED that nothing in this Indenture contained shall be deemed to have the effect of
making the Assignee responsible for the collection of the said rents or any part thereof or for the
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performance of any covenants, terms or conditions either by the Assignor or by the Lessees
contained in any of the said Leases, and that the Assignee shall not by virtue of these presents be
deemed a mortgagee in possession of the iands and premises described in Schedule “A” hereto and
the Assighee shall not be liable to account for any monies other than those actually received by it by
virtue of these presents.

12. IT IS AGREED that waiver of or failure to enforce at any time or from time to time any of the
rights of the Assignee under or by virtue of this indenture shall not prejudice the Assignee’s rights in
the event of the breach, default or other occasion for the exercise of such rights again occurring.

43. -IT IS HEREBY DECLARED AND AGREED that these presents and everything herein contained
shall. enure to the benefit of and be binding upon the parties hereto and each of their respective
successors and assigns. ~

IN WITNESS WHEREOF the Assignor has hereunto executed this Agreement.

SIGNED, SEALED AND DELIVERED
LAKESHORE OASIS INC.

By: /

Witness Ndme:  Terry Huhtala
' Title: President

Lnpir oy

Witness Name: Dorota LaQ}mrzynski
Title: Secretary
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SCHEDULE “A”
Description of Property
Part lot 4, concession East Pike Creek, Maidstone, designated as parts 5, 8, 7 & 8, plan 12R21742,
save and except part 18 on CE303662; Lakeshore s/t ease as in R353169, s/t sase over part 6, plan
12R21742 as in CE155227

PIN 75007 - 0329 LT

Page 4 of 4
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THIS IS EXHIBIT "G"
REFERRED TO IN THE AFFIDAVIT OF
MARTIN PITTANA
SWORN BEFORE ME THIS J3DAY

OF NOVEMBER, 2015.

A Commissioner, etc.
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WINDSCR FAMILY CREDIT UNION

LETTER OF GUARANTEE
TO: Windsor Family Credit Union Limited

I, In consideration of the Windsor Family Credit Union Limited (hereinafter referred to as the “Credi Union™), dealing with ____

Inr hereinafter referred to as the “Member”, the undersigned and
each of them, if more than one, hersby jointly and severally guarantee payment to the Credit Union of all present and future delits and
liabilities (direct or indirect, absolute or contingent, matured or otherwise), now or at any time and from time to time hereafter due or owing
to the Credit Union whether incurred by the Member alone or jointly with any corporation, person or persons, or etherwise howsoever,
including ail costs and disbursements incwrred by the Credit Union in view of recovering or atiempting to recover said debts and liabilities.
Provided, however, that the liability of the undersigned and each of the undersigned herein, is limited to

Two  Million —e————w Dollars(S_Lﬁg_g_‘_g_Q_Q_‘_w
with interest thereon from the date of demand of payment, a¢ the rate agreed upon, between the Credit Union and the Member,

2.

In this guarantee, the word “Guaranter” shall mean the undersigned and if theve is more thun one, it shall mean each of them.

3. This guarantee shall not be affected by the death or loss or diminution of capacity of the Member or of the Guarantor or by any
change in the name of the Member in the membership of the firm of the. Member through the death or retirement of ane or more partners or
the introduction of one or mare other parmets or otherwise or by the acquisition of the business of the Member by & corporation, firm or
persen, or by any change whatsoever in the objects, capital structure or constitution of the Member, or by the Member or the business of the
Member being amalgamated with a firm or corporation, but shall, notwithstanding the happening of any such event, continus to exist and

apply to the fiull extent as if such event has not bappened. The Guarantor agrees to monitor changes tn the financial position of the Member
and hereby releases the Credit Union from any liability resulting therefrom.

4. All monies, advances, renewals and credits in fact borrowed or obtained from the Credit Union shall be deemed to form part of the
debts and liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability of the Member or of the directors,
partmers or agents thereof, or that the Member may not be a legal or usable entity, er any lrregularity, defect or informality in the borrowing
or obiaining of such monies, advances, renewals or credits, the whole whether known to the Credit Union or not; any sum which may not be
recoverable from the Guarantor on the footing of a guarantee shall be recoverable from the Guarantor as sole and principal debtor in respect
thereof and shall be paid to the Credit Union on demand with interest and accessories as herein provided,

5. This guarantee shall continue and b enforceable notwithstanding any amalgamation of the Credit Union with any other bank(s),
financial institution(s}, or other corporation{s), and any further amalgamation, in which events this guarantee shall also extend to all debts
and liabilities then or thereafter owed by the Member to the amalgamated Credit Union. Furtiermore, all secuity, real or personal, moveable

or immovable, which have becn or will be by the Guarantor for the said debts and liabilities shat! be valid in the hands of the Credit Union,
as well as its successors and assigns.

6.

1t is further agreed that this shall be a continuing guarantee, and sﬁai! cover and secure any ultimate balance owing to the Credit
Uniop.

1. This guarantee shall bind the Guarantor together with his heirs, successors, executors, administratars, legal representatives and
assigns until termination thereof by notice in writing to the manager of the branch of the Credit Union at which the account of the Member is
kept, but such termination by any of the guaramors or their respective heirs, successors, exceutors, administrators, legal representatives or
assigns shall not prevent the continuance of the liability hereunder of any other guarantor. Such termination shat! apply only to those debis
or liabilities of the Member incwrred or arising after reception of the notice by the Credit Union, but not in respect of any prior debts or
liabilittes, matured or not. The notice of termination shall have no effect on those debts or ligbillties incurred after reception of said notice
which will result from express or implied commitments made prior to reception.

8. This guarantes will not be diminished or medified on account of any act on the part of the Credit Union which would prevent
subrogation from operating in favour of the Guarantor. It is further agreed that the Credit Union, without exon¢rating in whole or in part the
Guarantor, may grant time, renewals, extensions, Indulgences, releases and discharges to, may take security fom, and give ap or release any
or part of the security held, may abstain from taking, pesfecting, registering or renewing security or from realizing on security, may accept
compositions and otherwise deal with the Member and with any other person or persons, including any of the guarantors, end dispose of any
secwrity held by the Credit Union as it may see fit, and that all dividends and monies received by the Credit Union from the Member or from
any other person, capable of being applied by the Credit Union in reduction of the debts and liabilities hereby guaranteed, shall be considered
for all purposes as payment in gross which the Cradit Unjon shall have the right to apply as it may see fit, not being bound by the law of
imputation, and the Credit Union shall be entitled to prove against the estate of the Member upon any insoivency or winding up, in respect
of tiie whole said debts and liabilities, The Guarantor shall have no right to be subrogated to the Credit Union until the Credit Union shall
have received payment in full of its claims against the Member with interest and costs.

9. If any circumstances arise necessitating the Credit Union to file its claim against the estate of the Member and to value its security,
it will be entitled to place such valuation as the Credit Union may in its discretion see fit, and the filing of such claim and the valuation of its
security shall in no way prejudice or restrict its right against the Guarantor.

10. The C.redit Union shall not be obliged to exhaust its recourse against the Member or other persoas or the security it may hold before
being entitled to payment from the Guarantor of each and every of the debts and liabilities hereby guaranteed and it shall not bie obliged to
offer or deliver its security before its whole claim has been paid. The Guarantor waives all benefits of discussion and division.

I All indebtedness and Liability, present and future of the Member to the Guarantor are hereby assigned to the Credit Union and
postponed to the present and future debts and liahilities of the Member to the Credit Union. All monies received from the Member on the
behalf by the Guarantor shall be held as in his capacity as agent, mandatory and trustee for the Credit Union end shall be paid over to the
Credit Union forthwith. This provision will remain in full force and effoct, notwithstanding the termination of the guarantee pursuant to the
provisions of paragraph 7 tn which event it will terminate when the debts and Jiabilities of the Member to the Credit Union covered by this
guarantee pursuant to paragraph 7 hereof have been paid in full,



12, This guarantos is in addition to and ne’  vubstitution for any other guarantee by whome ¥ given, at any time held by the Credit .
Union and without prejudios to any other securs. sy whomsoever given held at any time by the . it Unton and the Credit Union shall be

under no obligation to marshall in favour of the Guarantor any such security or any of the funds or assets the Credit Union may be entitled {0
recsive or have a claim upon.

13. The Guarantor shall be bound by any account seitled between the Credit Union and the Member and, if no such account has been s¢

settled any account stated by the Credit Union shall be accepted by the Guarantor as conclusive evidence of the amount which at the date of
the account so stated is due by the Member to the Credit Union.

14, The Guarantor shall make a payment to the Credit Union of the amount of his liability forthwith after demand therefor is made in.
writing. Such demand shall be deemed to.have been effectually made when an envelope containing it addressed to the Guarantor at his Jast
address known to the Credit Unior: is deposited postage prepaid in the Post office, The liability of the Guarantor shall bear Interest from the
date of such demand at the rate or rates then applicable to the debis and liabilities of the Member to the Credis Union.

15, This guarantes and agreement shall be operative and binding upon every signatory thereof notwithstanding by the non-sxecution
thereof by any other proposed signatory or signatories, and possession of this instrument by the Credit Union shall be conclusive evidence
agalnst the Guasantor that this instrument was not delivered in escrow or pursuant o any agreement that it should not be effective ntil any
condition has been complied with, None of the parties shall be bound by any representation or promise made by any person refative thereto
witich is not embodied hevein, ‘The Hability of the Guarantor hersunder begins on the date of his signature on this letter of guarantee.

16 This guarantes shall be binding upen the undersigned and any of them, if more than one, jointly and severally between them and
with the Member and also upon the heirs, executors, administrators and successors of the Guarantor and will extend to and ensure to the
benefit of the successors and assigns of the Credit Union. Bach and every provision hereof is severable and should any provision hereof be

illegal or not enforceable for any reason whatsoever, such illsgatity or invalidity shall not affiect the other provisions hereof which shall
remain in force and be binding on the parties hereto. ’

17, The Guarantor acknowledges having read and taken cognizance of the present Letter OR Guarantes before signing it and declares
that he understands pertecily the terms, conditions and undertakings contained therein.

18, This Letter of Guarantee shall be construed in accordance with the laws of the Province of Ontario and the Guarantor agrees tlrat
any legal suite, action or proceeding arising out of our relating to this Letter of Guarantee may be instituted in the courts of such province,
and the Guarantor hereby accepts and irevocably submits to the jurisdiction of the said courts, and scknowledges their eompetence and
agrees to be bound by any judgment therefor, provided that nothing herein shall limit the Creadit Union's right to bring proceedings against
the Guaransor elsewhere, ‘

AS WITNESS the hand and seal of the Guarantor, at Windsor, Ontario

this 22nd _ dayof_ Januery 2008
SIGNED, SEALED AND DELIVERED
N THE PRESENCE OF

A Signature

Wimess ~ / | 'Tﬂma
T O Y\ 7Y%

N o sl

e i —
Witness = 1 %\'m{;&k&ﬂr/
e § WM RSO

Witness - /f Pz

e

e

Michelle Cannon

Witness 7 Mark Lackorzy
I (We) hereby acknowledge thit a copy of this Letter of Guarantes was handed over to me (us) on the dnte hereof.

Signutge_@)_giﬁmmtor{s)
¥ M

Mara B#11bdykich

P T
SN

Micihelle Cannon

Tt

Mark Lackorzynski/ﬁ/f
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THIS IS EXHIBIT "H"
REFERRED TO IN THE AFFIDAVIT OF
MARTIN PITTANA
SWORN BEFORE ME THIS JSDAY

OF NOVEMBER, 2015.

A Commissionery etc.
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LAW FIRM LLP
BARRISTERS & SOLICITORS

HELEN M. McTAGUE, Q.C. (1892-1986)

ROGER A. SKINNER ALEXANDER R, SZALKAI, Q.C. JERRY B. UDELL* STEPHEN C. ROBERTS**
MICHAEL K. COUGHLIN JOSEPHINE STARK TOM SERAFIMOVSKE DANA J. YOUNG
MICHAEL A, WILLS JEFFREY W. MACKINNON DAVID M, AMYOT ROBERT R. TOMEK
NANCY JAMMU-TAYLOR WILLIAM J. WILLIS GARTH M, KIDD DAVID M, SUNDIN
LEE K, AXFORD JOHN-PIERRE KARAM M. CLAIRE BEBSINGTON DARWIN E. HARASYM

LYNDSEY E. LALOVICH

COUNSEL:
J. DOUGLAS LAWSON, 0.0nt, Q.C,, LLD,
. T. JEFFREY GRANT
* Cartificd Specialis in Real Esiuare o Caryifiad Specialist ia Workplace Sclety &

By ihe LawSaciery of Ugper Conada Tasunace Law by the Law Sovlery of Upper Camada

485 Pelissier Steeet, Windsos, Ontario, Canada N9A 629
Facsimile: 519-255-4384 Windsor: 519-255-4300 Direct Dial: 519-255-4386
www.mctaguelaw.com Email: tserafimovski@mctaguelaw.com

November 6™, 2015
VI4 REGISTERED MAIL

Lakeshore Qasis Inc.
140-486 Advance Boulevard,
Tecumseh, ON

NE&N 0BS

Lakeshore QOasis Inc,

3200 Deziel Drive, Suite 410
Windsor, ON

N8&W 5K8

Attention: Mr. Terry Huhtala, President

Dear Mr. Huhtala,

Re: Indebtedness and Liability owing by Lakeshore Oasis Inc, to Windsor Family Credit Union
Limited

The records of Windsor Family Credit Union Limited (the "Secured Creditor") indicate that Lakeshore
Oasis Inc. (the "Debtor") is indebted and liable to the Secured Creditor as of November 6% 2015 in the
principal amount of $5,505,702.57, accrued unpaid interest of $188,008.24, and fees and expenses. The
Debtor has not paid such indebtedness and liability despite the Secured Creditor’s demand for payment.

The Debtor delivered to the Secured Creditor, as security for the Debtor’s indebtedness and liability to the
Secured Creditor, a General Security Agreement, dated January 22, 2008, a Charge/Mortgage of Land,
registered as Instrument No. CE319516 on March 17, 2008, and an Assignment of Rents, registered as

Instrument No. CE319518 on March 17, 2008.

The Debtor is in default of its obligations to the Secured Credit?r. The Secured Creditor hereby demands
payment forthwith by the Debtor of all indebtedness and liability owing by the Debtor to the Secured

[883903} Demand Letter 1o Lakashore Oasis Inc.



gre:iii'tor. The Secured Creditor also demands such payment pursuant to the security held by the Secured
reaitor.

In the ?,vent the S|ecured Creditor extends any credit to the Debtor after this demand is made, such further
extension of credit shall not be construed as a waiver of this demand or otherwise affect this demand.

Interest sha!l continue to accrue on the Debtor’s indebtedness to the Secured Creditor at the rate or rates
applicable thereto. The Debtor shall also be liable to the Secured Creditor for all costs (including all legal
fees and disbursements) incurred by the Secured Creditor in collecting the indebtedness owing by the
Debtor to the Secured Creditor and realizing on the Secured Creditor’s security.

Yours very truly,

WINDSOR FAMILY CREDIT UNION LIMITED
By its solicitors: McTague Law Firm LLP

Aa

TOM SERAFIMOVSKI

ce: Terry Huhtala, as guarantor;
Mara Bilibajkich, as guarantor;
Juliana Bilibajkich, as guarantor;
Micheile Cannon, as guarantor; and
Mark Lackorzynski, as guarantor;

883903/1] [883903] Demand Letter te Lakeshore Oasis Inc.
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THIS IS EXHIBIT "I"
REFERRED TO IN THE AFFIDAVIT OF
MARTIN PITTANA
SWORN BEFORE ME THIS 3DAY

OF NOVEMBER, 2015.

A Commissioner, efc.



NOTICE OF INTENTION TO ENFORCE SECURITY
{s.244(1) of the Bankruptcy and Insolvency Act)

TQ: Lakeshore Oasis Inc., an insolvent person
TAKE NOTICE that:

1, Windsor Family Credit Union Limited, a secured creditor (the “Secured Creditor"),
intends to enforce its security on the property of Lakeshore Oasis Inc., the debtor {the “Debtor™),
described below:

All the Debtor's propetty, assets and undertaking including without limitation all the
Debtor's existing and after-acquired freehold real property, leasehold real property,
equipment, inventory, accounts, books and records and proceeds.

2. The security that is to be enforced is in the form of:

(a)  a charge/mortgage of land provided by the Debtor to the Secured Creditor in the
original principal amount of $6,162,000.00 in respect of the real property known
municipally as 486 Advance Blvd., Lakeshore, Ontario;

(b)  an assignment of rents — general provided by the Debtor to the Secured Creditor
in respect of the real property known municipally as 486 Advance Blvd,
_ Lakeshore, Ontario;

(©) & General Security Agreement dated January 22, 2008 provided by the Debtor fo
the Secured Creditor; and

(d)  such other security as may have been provided by the Debtor to the Secured
Creditor. ‘

3. The total amount of indebtedness secured by the security as of the date hercof is
$5,693,710,81 plus per diem interest effective November 6, 2015 of $1,113.96 per day, plus
estimated legal fees and disbursements of $5,000.00.

4. The Secured Creditor will not have the right to enforce the security until after the expiry
of the 10-day period after this notice is sent unless the insolvent person consents to an earlier

enforcement. ~
DATED at Windsor, this 6™ day of November, 2015

WINDSOR FAMILY CREDIT UNION LIMITED
By its solicitors: MCTAGUE LAW FIRM LLP

Per: *’“)/_\

Tom Serafimovski {

[885966) éeviscd - Section 244 Notice to Lakeshore Qasis In
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THIS IS EXHIBIT "J"
REFERRED TO IN THE AFFIDAVIT OF
MARTIN PITTANA
SWORN BEFORE ME THIS,3DAY

OF NOVEMBER, 2015.

----------------------------------------------------------

A Commissioner, ett.
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[896634/1]

THIS IS EXHIBIT "K"
REFERRED TO IN THE AFFIDAVIT OF
MARTIN PITTANA
SWORN BEFORE ME THIS,/S DAY

OF NOVEMBER, 2015.

-------- [T TP YY LT Y 2

A Commissioner,



Coutrt File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY and INSOLVENCY
BETWEEN |
WINDSOR FAMLY CREDIT UNION LIMITED

Applicant
-and-

LAKESHORE OASIS INC.

Respondent

MOTION UNDER Section 243 (1) of the Bankruptcy and insolvency Act, R.S.C.
1985, ¢.B-3 as amended, and Section 101 of the Courts of Justice Act, R.S.0. 1990,
¢.C-43, as amended

CONSENT

B8DO Canada Limited hereby consents to act as Receiver of the respondent pursuant
to the Application of Windsor Family Credit Union Limited.

DATED at London, Ontario, this 17" day of November, 2015

BDO Canada Limited
7

Stephen N. Cheffiak, CPA, CA, CIRP
Senior Vice President

1 have authority to bind the corporation
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Court File No. 35-
ONTARIQ

SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY and INSOLVENCY

BETWEEN:
WINDSOR FANILY CREDIT UNION LIMITED
Applicant

-and -

LAKESHORE QASIS INC.

Respondents

FIRST REPORT TO THE COURT SUBMITTED BY BDO CANADA LIMITED, IN ITS
CAPACITY AS PROPOSED RECEIVER OF LAKESHORE OASIS INC.

November 23, 2015
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1. Introduction and Background

1.1

1.2

1.2.1

122

1.2.3

Introduction _

By application within these court proceedings returnable on December 8, 2015 in
Windsor, Ontarlo, Windsor Family Credit Union Limited ("WFCU") is seeking, inter alia,
an Order of this Honourable Court (the “Appointment Order”) appointing BDO Canada
Limited ("BDO" or the ‘Proposed Receiver’) as receiver of all of the assets,
undertakings and properties (the ‘Property”) of Lakeshore Oasis Inc. ("Lakeshore
Qasis” or the "Debtor”),

This report is submitted by BDO, in its capacity as Proposed Receiver of the Debtor.
In preparing this report we have reviewed the affidavit of Martin Pittana sworn
November 23, 2015 in support of WFCU's application (the “Pittana Affidavit’).
Background

L.akeshore Qasis carries on business as the owner and operator of a retail and
commercial plaza located at premises municipally known as 486 Advance Boulevard,
Lakeshore, Ontario ("486 Advance Boulevard” or the ‘Lakeshore Oasis Plaza”).
The principals and sharehotders of Lakeshore Oasis are Mr. Terry Huhtala, Ms, Mara
Bilibajkich, Ms. Juliana Bilibajkich, Ms. Michelle Cannon and Mr. Mark Lackorzynski.
(the "Principals”).

On or about January 22, 2008, WFCU entered into a credit facilities agreement with
Lakeshore Oasis that provided for an interim construction loan in the amount of
$5.259,000 which upon the completion of construction was paid out and replaced with

a commercial mortgage in the amount of $6,162,000 (the "WFCU Credit Fagility").



1.2.4

1.2.5

1286
1.2.7

1.2.8

129

As security for the WFCU Credit Facility, WFCU was granted the foliowing security.
« General Security Agreement over the personal property of Lakeshore Oasis dated
January 22, 2008 (the ‘Lakeshore Oasis GSA"), covering all of the assets of the

Debtor,

e First Charge/Mortgage of Land in the principal sum of $6,162,000 dated May 17,

2008;
« Assignment of Rents from the Debtor in favour of WFCU dated January 22, 2008;
» Joint and severa! Letters of Guarantee from the Principals in favour of WFCLU,
As of November 6, 2015, Lakeshore Qasis is indebted to WFCU in the approximate
amount of §5,693,710.
As set out in the Pittana affidavit, the Debtor has defaulted on its obligations to WFCU.
The following events are grounds for WFCU to seek the appointment of a Receiver:
s The Debtor is in default of the Credit Facilities, héving failed to make monthly
principal and interest péyments that were due on July 5, 2015;
« There were unpaid property taxes due to the Town of Lakeshore in the amount of
$152,174, that were paid by WFCU on or about November 5, 2015;
WFCU issued formal demand for payment on November 8, 2015 and served Notice of
Intention to Enforce Security on the Debtor, pursuant to Section 244 of The Bankruptcy
and Insolvency Act (“BIA™}.
WFCU is seeking the appointment of a Receiver to facilitate the sale of the Lakeshore
Qasis Plaza and repayment of the obligations of the Debtor to WFCU. WFCU served
notice of the Application returnable at 10:00 a.m. on December 8th, 2015 in Windsor,
Ontario. The form of Appointment Order sought by WFCU on the return of the WFCU's
application, if granted, will empower but not obligate the Proposed Receiver to, among

other things:



(a)

(b)

(c)

(e)

Take possession of and exercise control over all of the Property.

Take possession of and exercise controf of any and all proceeds, receipts and
disbursements arising out of or from the Property.

Receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, changing the 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.

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.

Receive and collect all monies and accounts row owed or hereafter owing to
the Companies and to exercise all remedies of the Debtor in collecting such
monies, including, without limitation, to enforce any security heid by the Debtor.

Sell, convey, transfer, lease or assign the Property or any part or parts thereof
out of the ordinary course of business without the approval of this Court in
respect of any transaction not exceeding $50,000, provided that the aggregate
consideration for all such transactions does not exceed $250,000 and with the
approval of the Court in which the purchase price exceeds these monetary
thresholds.



2. Purpose of the Proposed Receiver’s First Report

2.1 This constitutes the Proposed Receiver's First Report to the Court (the "First Report”)
in this matter and is filed to:
(@) Seek approval of the First Report, and the Proposed Receiver's activities as
outlined therein;

(b) Provide the Proposed Receiver's recommendation with respect to the
marketing and sale of the Lakeshore Oasis Plaza which is land legally described
PT LT 4 CON EAST PIKE CREEK DESIGNATED AS PTS 3, 10 TO 15 INCL.
& 26 PL 12R23533; S/T EASE OVER PT 15 PL 12R23533 AS IN R363169, S/T
EASE OVER PT 11 PL 12R23533 AS IN CE1565227, 8/T EASE OVER PTS 10,
12, & 26 PL 12R23533 AS IN CE334031, S/T EASE OVER PTS 2 & § PL
12R23699 AS IN CE354848, S/T EASE OVER PTS 3, 10, 11, 12, 15, & 26 PL
12R23533 AS IN CE334374, S/T EASE OVER PTS 3, 10, 12, 15 & 26 PL
12R23533 AS IN CE372385; T/W EASE OVER PTS 1, 18-22 INCL., 28 & 29
PL 12R23533 AS IN CE334374, TW EASE OVER PTS 4-9 INCL., 24, 25 PL
12R23533 AS IN CE372385; TOGETHER WITH AN EASEMENT OVER PTS
1, 3,5 & 6 PL 12R25956 AS IN CEB834267; SUBJECT TO AN EASEMENT
OVER PTS 3, 10,12, 15 & 26 PL. 12R25956 IN FAVOUR OF PTS 1 TO 8 INCL.
PL 12R25956 AS IN CEB34267; TOWN OF LAKESHORE and municipally
known as 486 Advance Boulevard, Lakeshore, Ontario;



3. Proposed Receiver’s Activities

3.1 In anticipation of the Appointment Order being granted on December 8th, 2015, the
Proposed Receiver seeks approval of its proposed sales process for the Lakeshore
Qasis Plaza.



4,

Appointment of a Receiver and Proposed Sale Process for
the L.akeshore Oasis Plaza

4.1

4.2

43

4.4

4.5

4.6

4.7

4.8

WFCU is making application for an Order of the Court appointing a Receiver pursuant
1o section 243 of the BIA

The Order being sought would provide the Receiver power and authority to market
and sell the Lakeshore Qasis Plaza.

The Receiver recommends the sale of the Lakeshore Oasis Plaza by an Invitation for
Offers process conducted by the Receiver. The timing of the commissioning of
appraisals, the advertising of the Invitation for Offers, the distribution of the CIM's (as
defined beiow) and deadiine for offers will be set in the discretion of the Receiver.
The Invitation for Offers process will provide that there be a minimum 21 days
between the date advertisements are placed and offers are accepted.

The Receiver is of the view that this approach is the most effective method of
maximizing exposure of the Lakeshore QOasis Plaza to the market and of ensuring the
Lakeshore Oasis Plaza is sold in a commercially reasonable manner thus maximizing
the recoveries for the various stakeholders of Lakeshore Oasis.

The Receiver will commission twe appraisals of the Lakeshore Oasis Plaza by
Accredited Appraisers of the Canadian Institute ("AACPs”").

The Receiver intends to advertise the Invitation for Offers in both the print and online
editions of The Windsor Star, the London Free Press and The Globe and Mail. In
addition, the Receiver will circulate highlights of the Lakeshore Oasis Plaza and the
sale process on its own internal network of BDO partners in ninety-five (95) BDO
Canada offices across Canada.

Parties expressing an interest in obtaining detailed information about the Lakeshore
Oasis Plaza wil be required to execute a Confidentiality and Non-Disclosure
Agreement ("NDA").

The Receiver will prepare a Confidential Information Memorandum (*CIM") containing
information relating to the Lakeshore Oasis Plaza, including photographs, summary

8



4.9

410

411

of tenant leases, historical financial information and terms and conditions of the
Receiver's sale process.

The Receiver will establish an electronic data room (‘Data Room”) to make relevant
information available to interested parties. Access {0 the Data Room will be restricted
to parties who have executed the NDA. The Data Room will be maintained by a third
party company Firmex Inc. ("Firmex"), with access to the data room controlied and
monitored by the Receiver. Firmex provides glectronic data room services to major
financial institutions and the Receiver has successfully utilized Firmex services on
other receivership engagements.

Among other documents, the Data Room wili contain the CIM, historical financial
information, tenant leases, property tax statements, information on utilities and a form
of Agreement of Purchase and Sale to be used for the submission of offers.

The terms and conditions of the sale will include, infer alia, the following:
(a) That the process should not be construed as a 'Sale by Tender’,

(b) The highest or any offer will not necessarily be accepted and the Receiver

reserves the right to reject any or all offers without explanation;

(c) adeadiine for the receipt of offers, but the Receiver shall have the discretion to

accept an offer either before or after the deadline;
(d) Acceptance of all offers is subject to approval of the Court;

(e) A deposit in certified funds equal to ten (10} per cent of the offer price must

accompany all offers;

(i  The baiance of the purchase price is to be paid by certified funds, direct deposit
or wire transfer at the time of closing. The Receiver will not accept offers that
include Vendor Take Back financing as payment of the purchase price or a

7



4,12

portion thereof,

(g) Saleis on an “as is, where is" basis without representations and warranties of

any kind;

(h) Offer to be submitted using the draft form Agreement of Purchase and Sale

contained in the data room; and
(iy Transfer of title will be by way of vesting order.

In the event the proposed sale process does not produce an offer to purchase the
Lakeshore Oasis Plaza that in the Receiver's opinion, and with the concurrence of
WFCU, is supportable, the Receiver will seek listing proposals from two experienced

commercial realtors,



5. Recommendations

5.1. The Proposed Receiver recommends and respectfully requests that this Court grant an
Order;
{a) Approving the First Report, and the activities of the Proposed Receiver

described therein;

(b) Approving the proposed sale process for the Lakeshore Oasis Plaza as detailed

above at paragraphs [4.3] to [4.12] (the “Sales Process”);

All of which is Respectfully Submitted this 23 day of November, 2015.

BDO Canada Limited in its capacity as Proposed Court Appointed Receiver of Lakeshore
QOasis Inc., and not in any personal capacity.

/

Mt

Per; Stephen N. Cherniak, CPA, CA, CIRP
Senior Vice President
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