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NOTICE OF MOTION

Ira Smith Trustee & Receiver Inc., as receiver and manager (in such capacities,
the “Receiver’) without security, of all of the assets, including undertakings and
properties of Settler's Ghost Golf Club Limited Partnership and FSP Holdings Inc. (the
“‘Debtors”) will make a Motion to a Judge presiding over the Commercial List on June 20,
2016 at 9:30 a.m. or as soon after that time as the Motion can be heard at the court

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

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

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

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



[X]

orally.

THE MOTION IS FOR

(@)

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

Schedule “A” for the following relief:

(i)

abridging the time for service of the Notice of Motion and all of the
materials filed in support at this motion, such that this motion is
properly returnable on June 20, 2016, and dispensing with any

further service thereof;

approving the sale transaction (the “Transaction”) contemplated by
the offer to purchase between Pace and the Receiver (the “Stalking
Horse Bid”) and completion of the Transaction, as more particularly
described in the second report of the Receiver, dated June 15, 2016

(the “Second Report”).

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

Schedule “B” for the following relief:

(i)

(ii)

abridging the time for service of the Notice of Motion and all of the
materials filed in support at this motion, such that this motion is
properly returnable on June 20, 2016, and dispensing with any

further service thereof;

approving the fees and disbursements of the Receiver and its

counsel, DLA Piper (Canada) LLP;



(c)
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(i)  approving the Receiver’'s Statement of Receipts and Disbursements

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

(iv)  discharging Ira Smith Trustee & Receiver Inc. as Receiver of the

undertaking, property and assets of the Debtors; and

(v) releasing Ira Smith Trustee & Receiver Inc. from any and all liability

arising from the receivership; and

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

THE GROUNDS FOR THE MOTION ARE:

The Parties

(@)

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

various other buildings.

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

owner, Settler's Ghost.

The applicant, Pace Savings, is a secured lender to Settler's Ghost in
connection with a loan in the principal amount of $3,130,000.00 (the
‘Loan”). As at May 26, 2016, the estimated amount owing under the Loan

up to and including July 31, 2016, will be in the range of $3,500,000.00,
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including estimated future operational costs/ependitures, professional fees,

and prior ranking encumbrances (the “Indebtedness”).

As the general partner of Settler's Ghost, FSP is indebted to Pace Savings

for the full amount of the Indebtedness.

The Appointment of the Receiver

(e)

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

obligations of Settler's Ghost to Pace Savings.

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

Settler's Ghost.

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

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

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

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

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

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

offer to purchase directly to the Receiver.

The Receiver did not obtain any written expressions of interest, letters of
intent, or offers to purchase in response to this request, other than the offer

to purchase discussed, below.

The Offer to Purchase

()

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

substantially all of the assets of Settler's Ghost (the “Offer to Purchase”).

Some of the key terms of the Offer to Purchase include:

(i) Purchase Price: The amount of the outstanding indebtedness to
the Applicant as at the time of Closing, plus the amount of

outstanding Receiver’s Certificates, plus the amount of any claims



(iii)

(vii)
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ranking in priority to that of the Applicant, including the costs of this

receivership administration.

Deposit: The Receiver's Borrowings under the Court approved

Receiver’s Certificates.

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

relating to the Property.

Court Approval: The Agreement is conditional upon the approval of

this Honourable Court.

Adjustments: There will be no adjustments on the sale.

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

respective solicitors may actually agree upon in writing.

Assignment: Save and except for the completion of this transaction
by a company to be incorporated by the Purchaser, the Purchaser

shall not have the right to assign its rights under this Agreement
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without the Vendor's prior written consent, which consent may be

unreasonably withheld.

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

ranking in priority to the security of the Applicant.

(n)  On April 25, 2016, the Honourable Mr. Justice Wilton-Seigel determined
that the Receiver should undertake a full sales process and allowed the
Offer to Purchase to stand as a stalking horse bid, subject to terms and
conditions as set out in the order issued by the Court on April 29, 2016 (the

“Stalking Horse and Bid Procedures Order”).

(o) A second order was also issued on April 29, 2016, approving the activities
of the Receiver and approving the fees an disbursements of the Receiver
and its counsel (the “Ancillary Order”, together with the Stalking Horse and

Bid Procedures Order, the “Orders”)

The Activities of the Receiver

(p)  Since the Orders issued on April 29, the Receiver has conducted the sales
process, as set out in detail in the Second Report, in accordance with the

Stalking Horse and Bid Procedures Order.
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(@) The sales opportunity was properly advertised by the Receiver, in

compliance with federal anti-spam legislation.

(r The deadline to submit offers to purchase was Wednesday, June 8, 2016
12:00 noon Toronto time. No offers to purchase were received.
Accordingly, the only offer for the assets and Property of the Debtors is the

Stalking Horse Bid.

(s) The Stalking Horse Bid represents fair value for all of the assets, properties

and undertaking of the Debtors.

(t) The Stalking Horse Bid is in excess of the value of the Property as

determined by independent appraisers engaged by the Receiver.

(u)  The Receiver and Pace Savings support the closing of the Transaction.

(v) Such further and other grounds as the lawyers may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the
Motion
(w)  Second Report; and

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

Honourable Court permit.
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ONTARIO
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THE HONOURABLE ) MONDAY THE 20TH
)
JUSTICE ) DAY OF JUNE, 2016
BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
and
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP, FSP
HOLDINGS INC. and LANA STODDART
Respondents

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

APPROVAL AND VESTING ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc., as receiver and
manager (in such capacities, the “Receiver”’) without security, of all of the assets,
including undertakings and properties of Settler's Ghost Golf Club Limited Partnership

and FSP Holdings Inc. (the “Debtors”) for an order:

1. abridging the time for service;

2. approving the activities of the Receiver as set out in the second report of the

Receiver dated June 15, 2016 (the “Second Report”);
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3. approving the and completion of the sale transaction (the “Transaction”)
contemplated by an offer to purchase between the Receiver and Pace Savings & Credit
Union Limited (the “Stalking Horse Bid”), as appended to the Second Report as Exhibit
E, and vesting in the Pace Savings & Credit Union Limited (the “Purchaser”) the Debtors’
right, title and interest in and to the assets described in the Stalking Horse Bid, subject to

the priorities identified in the Stalking Horse Bid (the “Purchased Assets”),
was heard this day at 330 University Avenue, 8" Floor, Toronto, Ontario.

ON READING the Motion Record of the Receiver, including the Second Report
and the appendices thereto, and on hearing the submissions of counsel for the Receiver,
counsel for the Purchaser, no one appearing for any other person on the service list,
although properly served as appears from the Affidavit of Kim Hamill, sworn June 15,

2016, filed:

1. THIS COURT ORDERS that the time and method of service of the motion record

be and hereby is abridged and validated and that the motion is properly returnable today.

2. THIS COURT ORDERS that the activities of the Receiver, as set out in the Second

Report are hereby approved.

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved, and the execution of the Stalking Horse Bid by the Receiver is hereby
authorized and approved, with such minor amendments as the Receiver may deem
necessary. The Receiver is hereby authorized and directed to take such additional steps

and execute such additional documents as may be necessary or desirable for the
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completion of the Transaction and for the conveyance of the Purchased Assets to the

Purchaser.

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
‘Receiver’s Certificate”), all of the Debtor’s right, title and interest in and to the
Purchased Assets described in the Stalking Horse Bid, and listed on Schedule “B” hereto,
shall vest absolutely in the Purchaser, free and clear of and from any and all security
interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise (collectively,
the “Claims”) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Conway dated
December 15, 2015 and amended December 18, 2015; (ii) all charges, security interests
or claims evidenced by registrations pursuant to the Personal Property Security Act
(Ontario) or any other personal property registry system; and (iii) those Claims listed on
Schedule “C” hereto (all of which are collectively referred to as the “Encumbrances”’,
which term shall not include the permitted encumbrances, easements and restrictive
covenants listed on Schedule “D”) and, for greater certainty, this Court orders that all of
the Encumbrances affecting or relating to the Purchased Assets are hereby expunged

and discharged as against the Purchased Assets.

5. THIS COURT ORDERS that upon the registration in the Land Registry Office for

the Registry Division of Barrie of a Transfer/Deed of Land in the form prescribed by the



4-

Land Registration Reform Act duly executed by the Receiver, the Land Registrar is
hereby directed to enter the Purchaser as the owner of the subject real property identified
in Schedule “B” hereto (the “Real Property”) in fee simple, and is hereby directed to
delete and expunge from title to the Real Property all of the Claims listed in Schedule “C”

hereto.

6. THIS COURT ORDERS that for the purposes of determining the nature and
priority of Claims, the net proceeds from the sale of the Purchased Assets shall stand in
the place and stead of the Purchased Assets, and that from and after the delivery of the
Receiver’s Certificate all Claims and Encumbrances shall attach to the net proceeds from
the sale of the Purchased Assets with the same priority as they had with respect to the
Purchased Assets immediately prior to the sale, as if the Purchased Assets had not been
sold and remained in the possession or control of the person having that possession or

control immediately prior to the sale.

7. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy

of the Receiver’s Certificate, forthwith after delivery thereof.

8. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to
the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and

any bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor;
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the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be
binding on any Trustee in bankruptcy that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be
deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at
undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act
(Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial

legislation.

9. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).

10. 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.




Schedule “A” - Form of Receiver’s Certificate

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
and
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP, FSP
HOLDINGS INC. and LANA STODDART

Respondents

APPLICATION UNDER
RECEIVER’S CERTIFICATE

RECITALS
A. Pursuant to an Order of the Honourable Justice Conway of the Ontario Superior

Court of Justice (the “Court”) dated December 15, 2015 and amended on December 18,
2015, Ira Smith Trustee & Receiver Inc., as receiver and manager (in such capacities, the
“‘Receiver”) without security, of all of the assets, including undertakings and properties of

Settler's Ghost Golf Club Limited Partnership and FSP Holdings Inc. (the “Debtors”)

B. Pursuant to an Order of the Court dated June 20, 2016, the Court approved the
sale transaction (the “Transaction”) contemplated by an offer to purchase between the
Receiver and Pace Savings & Credit Union Limited (the “Stalking Horse Bid”) pursuant
to a sale process conducted by the Receiver, and provided for the vesting in the

Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, which
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vesting is to be effective with respect to the Purchased Assets upon the delivery by the
Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of
the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out
in sections 19 and 20 of the Stalking Horse Bid have been satisfied or waived by the
Receiver and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings

set out in the Stalking Horse Bid.

THE RECEIVER CERTIFIES the following:
e The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Stalking Horse Bid;

e The conditions to Closing as set out in sections 19 and 20 of the Stalking Horse Bid
have been satisfied or waived by the Receiver and the Purchaser; and

e The Transaction has been completed to the satisfaction of the Receiver.

e This Certificate was delivered by the Receiver on June , 2016.

Ira Smith Trustee & Receiver Inc., as receiver and
manager without security, of all of the assets,
including undertakings and properties of Settler’s
Ghost Golf Club Limited Partnership and FSP
Holdings Inc.

Per:

Name:
Title:



Schedule “B” - Purchased Assets

1. Part Lot 41-42 Concession 2 Medonte Part 1 Plan 51R30187; Oro-Medonte
2. Being whole of PIN 58527-0314 (LT)

3. Land Titles Division for the Land Registry Office of Simcoe County (No. 51)



Schedule “C” - Claims to be deleted and expunged from title to Real Property

1. Registration Number: RO1467834
2. Registration Number: SC660196
3. Registration Number: SC762211
4. Registration Number: SC804471

5. Execution Number: 15-0000256 — County of Simcoe



Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

1. None
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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) MONDAY THE 20TH
)
JUSTICE ) DAY OF JUNE, 2016
BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
and
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP, FSP
HOLDINGS INC. and LANA STODDART
Respondents

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

DISCHARGE ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc., as receiver and
manager (in such capacities, the “Receiver”’) without security, of all of the assets,
including undertakings and properties of Settler's Ghost Golf Club Limited Partnership

and FSP Holdings Inc. (the “Debtors”), for an order:

1. abridging the time for service;



-

2. approving the fees and disbursements of the Receiver and its counsel, including a
reserve for the completion of the receivership, as set out in the second report of the

Receiver dated June 15, 2016 (the “Second Report”);

3. discharging Ira Smith Trustee & Receiver Inc. as Receiver of the undertaking,

property and assets of the Debtors; and

4. releasing Ira Smith Trustee & Receiver Inc. from any and all liability, as set out in

paragraph 4 of this Order,
was heard this day at 330 University Avenue, 8" Floor, Toronto, ON.

ON READING the Motion Record of the Receiver, including the Second Report
and the appendices thereto, and on hearing the submissions of counsel for the Receiver,
counsel for the debtors, no one appearing for any other person on the service list,
although properly served as appears from the Affidavit of Kim Hamill, sworn March 18,

2016, filed:

1. THIS COURT ORDERS that the time and method of service of the motion record

be and hereby is abridged and validated and that the motion is properly returnable today.

2. THIS COURT ORDERS that the fees and disbursements of the Receiver and its

counsel including the Reserve, as set out in the Second Report, are hereby approved.

3. THIS COURT ORDERS that upon the Receiver filing a certificate certifying that it
has completed the other activities described in the Second Report, the Receiver shall be

discharged as Receiver of the undertaking, property and assets of the Debtors, provided
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however that notwithstanding its discharge herein (a) the Receiver shall remain Receiver
for the performance of such incidental duties as may be required to complete the
administration of the receivership herein, and (b) the Receiver shall continue to have the
benefit of the provisions of all Orders made in this proceeding, including all approvals,
protections and stays of proceedings in favour of Ira Smith Trustee & Receiver Inc. in its

capacity as Receiver.

4. THIS COURT ORDERS AND DECLARES that Ira Smith Trustee & Receiver Inc.
is hereby released and discharged from any and all liability that Ira Smith Trustee &
Receiver Inc. now has or may hereafter have by reason of, or in any way arising out of,
the acts or omissions of Ira Smith Trustee & Receiver Inc. while acting in its capacity as
Receiver herein, save and except for any gross negligence or wilful misconduct on the
Receiver's part. Without limiting the generality of the foregoing, Ira Smith Trustee &
Receiver Inc. is hereby forever released and discharged from any and all liability relating
to matters that were raised, or which could have been raised, in the within receivership
proceedings, save and except for any gross negligence or wilful misconduct on the

Receiver's part.




Schedule “A” - Form of Receiver’s Certificate

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
and
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP, FSP
HOLDINGS INC. and LANA STODDART

Respondents

APPLICATION UNDER
RECEIVER’S CERTIFICATE

RECITALS
A. Pursuant to an Order of the Honourable Justice Conway of the Ontario Superior

Court of Justice (the “Court”) dated December 15, 2015 and amended on December 18,
2015, Ira Smith Trustee & Receiver Inc. (“ISI”), as receiver and manager (in such
capacities, the “Receiver”) without security, of all of the assets, including undertakings
and properties of Settler's Ghost Golf Club Limited Partnership and FSP Holdings Inc.

(the “Debtors”)

B. Pursuant to an Order of the Court dated June 20, 2016, (the “Discharge Order”),
ISI was discharged as Receiver of the undertaking, property and assets of the Debtors to
be effective upon the filing by the Receiver with the Court of a certificate confirming that

the Receiver has completed the activities described in the Report and all matters to be
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attended to in connection with the receivership have been provided for to the satisfaction
of the Receiver, provided, however, notwithstanding its discharge: (a) the Receiver shall
remain Receiver for the performance of such incidental duties as may be required to
complete the administration of its duties, and (b) the Receiver shall continue to have the
benefit of the provisions of all Orders made in this proceeding, including all approvals,

protections and stays of proceedings in favour of ISl in its capacity as Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings

set out in the Discharge Order

THE RECEIVER CERTIFIES that the Receiver has completed all activities described in
the Second Report and all matters to be attended to in connection with the receivership

have been provided for to the satisfaction of the Receiver.

Ira Smith Trustee & Receiver Inc., as receiver and
manager without security, of all of the assets,
including undertakings and properties of Settler’s
Ghost Golf Club Limited Partnership and FSP
Holdings Inc.

Per:

Name:
Title:



PACE SAVINGS & CREDIT UNION LIMITED -and- SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP
et al.

Applicant Respondents
Court File No. CV-15-11212-00CL
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PROCEEDING COMMENCED AT
TORONTO

DISCHARGE ORDER

DLA PIPER (CANADA) LLpP
Barristers & Solicitors

1 First Canadian Place

100 King Street West, Suite 6000
P.O. Box 367

Toronto ON M5X 1E2

Jennifer A. Whincup (LSUC# 60326\W)

Jennifer.whincup@dlapiper.com

Tel: 416-365-3425
Fax: 416-369-5240
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Court File No. CV-15-11212-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

DATED JUNE 15, 2016

1.0 INTRODUCTION

1. This report (the “Second Report”) is filed by Ira Smith Trustee & Receiver Inc. (“ISI1”) in
its capacity as Court-appointed Receiver and Manager (the “Receiver”), pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and
section 101 of the Courts of Justice Act, R.S.0 1990, c. C.43, as amended (the “CJA”), without
security, of all of the assets, including undertakings and properties of Settlers” Ghost Golf Club
Limited Partnership (the “LP”’) and FSP Holdings Inc. (“FSP”) (collectively the “Company” or

the “Debtor”).

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

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

the Receiver would be appointed.

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

Exhibit “B”.

5. The Receiver issued its First Report to Court dated April 14, 2016 (the “First Report”)
which was contained in the Receiver’s Motion Record of the same date, for its motion on April

25, 2016. Attached hereto as Exhibit “C” is a copy of the First Report without Exhibits.

6. Of the various recommendations made by the Receiver in the First Report, the one that
certain stakeholders were opposed to was the recommendation to approve the sale transaction (the
“Transaction”) contemplated by the offer to purchase between Pace and the Receiver (the

“Stalking Horse Bid”).

7. The Receiver issued its Supplementary First Report to Court on April 21, 2016 (the
“Supplementary First Report”) for the April 25, 2016 motion date. The purpose of the

Supplementary First Report was to advise this Honourable Court and the stakeholders regarding:
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i. a non-binding letter of intent to purchase the assets, properties and
undertaking of the Company for a lesser amount than the amount of the
Transaction;
ii. information provided to the Receiver that certain limited partners had
discussed making an offer to purchase the Company’s assets; and
iii. the two proofs of claim received from Canada Revenue Agency on account
of the indebtedness of the Company to CRA on account of both its payroll
and HST accounts, broken down between trust and ordinary unsecured
claims.
8. On April 25, 2016, the Honourable Mr. Justice Wilton-Seigel determined that the
Transaction should not be approved but rather, the Receiver should undertake a full sales process
to allow the marketplace to determine if there is another party prepared to purchase the assets,
properties and undertaking of the Company for an amount greater than the amount of the
Transaction. His Honour was prepared to allow the Transaction to stand as a stalking horse bid,
subject to terms and conditions to be approved by this Honourable Court. Mr. Justice Wilton-
Seigel requested the parties to reattend on April 29, 2016 for the issuance of the necessary Court

orders.

9. On April 29, 2016, Mr. Justice Wilton-Seigel issued two Orders. One Order approved: (i)
the actions and activities of the Receiver as described in the First Report and the Supplementary
First Report; (ii) the fees and disbursements of the Receiver and its legal counsel, DLA Piper

(Canada) LLP (“DLAP”) and; (iii) that the Receiver has the authority to file an assignment in
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bankruptcy for LP, FSP or both and to act as the licensed insolvency trustee (the “Report

Approval Order”). Attached as Exhibit “D” is a copy of the Report Approval Order.

10.  The other Order approved the stalking horse sales process and bid procedures (the

“Stalking Horse and Bid Procedures Order”). Attached as Exhibit “E” is a copy of the Stalking

Horse and Bid Procedures Order.

1.1  Purpose of this Report

11. The purpose of this Second Report is to report to this Honourable Court on:

the actions and activities of ISI as the Receiver since the date of the Supplementary

First Report, including the conduct of the stalking horse sales process;

the results of the stalking horse sales process;

an update on the operations of the golf course since the date of the Supplementary

First Report;

the Receiver’s recommendation for the approval of the Stalking Horse Bid and
completion of the Transaction, an offer to purchase the assets, properties and
undertaking of the Debtor, being the real property and golf course described as 3421
McNutt Road, Barrie, ON (the “Property”) and chattels as defined and described

in the First Report and this Second Report;

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

15, 2015 to May 31, 2016; and
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vi. the fees and costs incurred by the Receiver and DLAP since the fees and costs

approved by this Honourable Court as included in the First Report.

1.2 Disclaimer

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

accumulate the Information.

13.  This report is prepared solely for the use of the Court and the stakeholders in this
proceeding, for the purpose of assisting the Court in making a determination whether to approve
the actions and activities of the Receiver, and other relief being sought. It is based on the Receiver’s
analysis of information provided to it by Management, Directors, staff, and contractors of the
Debtor, and other third parties as stated herein, which included unaudited financial statements and

internal financial reporting. The Receiver’s procedures did not constitute an audit or financial
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review engagement of the Debtor’s financial reporting. Where stated, the Receiver has relied upon

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

20 BACKGROUND AND OVERVIEW

2.1  Operations

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

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

15.  The Property also includes undeveloped forest land, an irrigation holding pond, deep well
pump and structure, parking lot, maintenance facility, century old barn, 650 sq. ft. pro-shop,
2520sq. ft. restaurant and other ancillary structures and features related to the golf course

operation. The Golf Course lacks its own driving range, and leases adjacent land for that purpose.

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

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

17. During the off season the restaurant remains open for dinner, four days a week. Other than
for Management, all staff, including the rotational winter food and beverage employees, are either
contract, part time or seasonal employees. Most are local to the area and work at near-by winter

recreation facilities when the Golf Course is not operating. In addition to paid staff, during full
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operations, there are volunteer starters and rangers who ensure timely play, adherence to rules and
look after limited upkeep. The volunteers receive points in exchange for their service which can

be exchanged for incentives like rounds of golf or food.

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

was included as an Exhibit to the First Report.

2.2 Ownership Structure

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

and Ms. Stoddart and a Mr. R. Bertram each own 200 shares of FSP.

20.  The LP was formed by agreement dated August 22, 2003 between FSP as General Partner,
Robert Campbell, Initial Limited Partner and as third parties, all subsequent limited partners (the

“LP Agreement”). A copy of the LP Agreement was attached as an Exhibit in the First Report.

21.  Although not updated since September 22, 2008, the LP partnership register listed 34
parties who hold between them 50 units, subscribed at the rate of $50,000 per unit. Most unit

holders hold between 1 and 3 units, and Ms. Stoddart holds 9 units. A copy of the redacted LP
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partnership register was included as an Exhibit in the First Report. The Exhibit was redacted so

that the address of each limited partner would not be disclosed.

3.0 ACTIVITIES OF THE RECEIVER

3.1 The Sales Process

22.  On May 4, 2016, the Receiver caused to be published in The Globe & Mail, Report on
Business, National edition, an advertisement of the stalking horse sales process and the

opportunity. Attached as Exhibit “F” is a copy of the advertisement.

23. Due to Canada’s Anti-Spam Legislation, the Receiver could only email the advertisement
to parties that had previously granted ISI permission to do so. Accordingly, the Receiver provided

by email a copy of the advertisement to:

i. the Ontario Golf Association and the Canadian Golf Association, who agreed to
disseminate the information to its members;

ii.  Maxium;

iii.  ClubLink;

iv. 235783 Ontario Inc., the golf course consultant retained by the Receiver, as
described in the First Report;

V. 119 subscribers to ISI’s blog postings made up primarily, but not exclusively, of
lawyers and accountants who either practice in or are interested in insolvency

matters; and
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vi.  certain limited partners and other parties who contacted the Receiver prior to the
implementation of the stalking horse sales process and requested notice of when a

sales process was being undertaken.

24, Upon the issuance of the Stalking Horse and Bid Procedures Order, the Receiver
established a webpage for this receivership administration. Included in the webpage are links to
all public documents, including, The Globe & Mail advertisement, the purchase opportunity
summary and the terms and conditions of sale, as approved by this Honourable Court. Attached

hereto as Exhibit “G” is a copy of the webpage as at the date of this Second Report.

25.  All parties who contacted the Receiver regarding this opportunity was provided with a copy
of the Receiver’s purchase opportunity summary. Attached as Exhibit “H” is a copy of that

document describing the opportunity.

26.  Any party who then contacted the Receiver expressing interest in performing due diligence
was sent a copy of the Receiver’s Confidentiality Agreement to review, sign and return to the
Receiver. Upon receipt, the Receiver provided that party with a copy of the Receiver’s
Confidential Information Memorandum and access to the Receiver’s password protected online
data room. The online data room contained a copy of documents and other information concerning

the operation of the Golf Course.

27. Understanding this information allowed interested parties to form their own opinion as to
the amount they believed they would be prepared to pay for the assets, properties and undertaking

of the Company and compare that amount to the Stalking Horse Bid amount. That would allow
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each such party to determine whether they wished to make an offer to purchase higher than the
Stalking Horse Bid. A copy of the Asset Purchase Agreement to be used by any party wishing to

submit an offer was also included in the online data room.

28. In order to allow all potential purchasers to determine the value of the Stalking Horse Bid,
the Receiver obtained from the Applicant, its estimate of the indebtedness of the Company to it.
The Applicant estimated that as at July 31, 2016, the indebtedness, including the costs of this
receivership administration would be the amount of $3.5 million (subject to a final accounting as
at a proposed closing date if another party submitted a better offer). This information was also

included in the online password protected data room.

29.  Attached as Exhibit “I” is a copy of the Confidential Information Memorandum. Attached
as Exhibit “J” is a copy of the Applicant’s estimate of the indebtedness as at July 31, 2016 with
the Receiver’s memo to prospective purchasers performing due diligence which was located in the

data room.

30.  The Receiver received eight (8) signed Confidentially Agreements and provided each
respective party with a copy of the Confidential Information Memorandum and access to the online
password protected data room to perform due diligence. The Receiver advised all eight parties
that the Receiver would provide a private tour of the Golf Course and its facilities to assist in each
respective party’s due diligence. One such party requested a tour of the Golf Course and that tour

was conducted on May 31, 2016.
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31. In accordance with the Stalking Horse and Bid Procedures Order, the deadline to submit
offers to purchase was Wednesday, June 8, 2016 12:00 noon Toronto time. The Receiver advises
this Honourable Court that no offers to purchase were received. Accordingly, the only offer to

purchase the Receiver has is the Stalking Horse Bid.

32.  The Receiver advised this Honourable Court in the First Report regarding the independent
appraisal of the real property performed by DTZ Barnicke Niagara Limited for the Receiver, the
discussions as to value held between representatives of the Receiver and 235783 Ontario Inc. and

that the Stalking Horse Bid was in excess of those amounts.

33.  Attached as Schedule “B” to the Stalking Horse and Bid Procedures Order, which is
attached hereto as Exhibit “E”, is a copy of the Stalking Horse Bid for the Transaction that the
Receiver wishes to complete. The Receiver advises this Honourable Court that: (i) the stalking
horse sales process was carried out in accordance with the terms of the Stalking Horse and Bid
Procedures Order; (ii) this sales opportunity was properly advertised; (iii) the Stalking Horse Bid
represents fair value and potentially in excess of market value for the assets, properties and
undertaking of the Company; and (iv) no other offer was received in this stalking horse sales

process.

34.  Accordingly, the Receiver respectfully recommends to this Honourable Court that the

Stalking Horse Bid be approved and the Transaction be completed by the Receiver.

! See sections 4.0 and 5.0, contained on pages 18 through 22 of the First Report.
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3.2  Operations

35. In the First Report the Receiver advised of its efforts after taking possession of the Golf
Course in maintaining the food and beverage services during the winter months and developing
and implementing the plan for the opening of the Golf Course for the 2016 season. The Golf

Course opened on April 21, 2016.

36.  The Golf Course has been operating in the normal course with a full complement of staff.
In the First Report, the Receiver advised of the retainer of the two management personnel, Ms. M-
P Quilty and Mr. D. Graham, whose retainer was approved in the Report Approval Order. In

addition to these two management personnel, there are currently 41 staff on payroll as follows:

i.  Groundskeeping crew (including the Golf Course Superintendent) — 7;
ii.  Maintenance, pro shop and office staff — 9; and

iii.  Food and beverage staff — 25.

37.  On a cash basis, for the period December 15, 2015 to May 31, 2016, the Golf Course

operations has incurred a net loss of $88,585.02 as follows:

[REST OF THIS PAGE LEFT INTENTIONALLY BLANK]
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Receiver’s Interim Income Statement
IN THE MATTER OF THE RECEIVERSHIP OF

SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP & FSP HOLDINGS INC.

FOR THE PERIOD FROM DECEMBER 15,2015 TO MAY 31,2016

RECEIPTS
Receivable and rebate collection 5,481.70
Food & Beverage sales 122,755.33
Proshop, carts, range & lesson sales 26,748.65
Green Fees 60,097.63
Membership sales 42,990.41
Golf League revenue 16,764.15
HST collected on sales 26,547.52
TOTAL RECEIPTS: $ 301,385.39
DISBURSEMENTS
Food & Beverage COGS 50,668.69
Pro Shop COGS 18,364.58
Wages, Gratuities, WSIB, Employer EI/CPP and Management Fees 162,386.13
Bank & Merchant POS Charges 6,274.04
Property Tax 15,001.32
HST Paid 17,612.10
Utilities 11,722.61
Advertising and Promotion 1,933.40
Equipment, Supplies, Repair, Maintenace, Janitorial & Upkeep 94,593.98
Gift Certificate and Promo Spirit Dollars 3,894.16
Licenses, Permits and Misc. overhead expenses 7,519.40
TOTAL DISBURSEMENTS $ 389,970.41
NET INCOME (LOSS) ($ 88,585.02)
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38.  After salaries, the most significant expense was for equipment repairs and Golf Course
supplies, which will benefit the Golf Course throughout the entire season. The Receiver notes that

this is on a cash basis and not a full accrual accounting basis.

39.  As part of the proposed Transaction, the Applicant or its assignee as purchaser (the
“Purchaser”) will indemnify the Receiver for all purchases made during the receivership for
which payment has not been made as at the closing date of the Transaction. Accordingly, the

above-noted statement is tentative and is subject to change.

4.0 RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

40.  The Receiver has been utilizing a combination of Receiver’s Borrowing Certificates and
revenue from operations to operate the Company’s business. Attached as Exhibit “K” is the
Receiver’s Statement of Receipts and Disbursements for the period December 15, 2015 to May
31, 2016. The professional fees included in the First Report and approved in the Report Approval
Order were paid directly by the Applicant. Accordingly, no amount of such fees are indicated in

the Statement of Receipts and Disbursements.

5.0 PROFESSIONAL FEES AND DISBURSEMENTS

41.  Attached as Exhibit “L” is a copy of the Affidavit of Mr. Brandon Smith in connection
with the Receiver’s fee and disbursements including the detailed statement of account for the
period from April 13, 2016 to June 13, 2016 in the amount of $42,151.53 (inclusive of HST), plus
an estimate to complete this receivership administration.  No funds have been advanced on

account of this fee and disbursements.
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42.  Attached as Exhibit “M” is a copy of the Affidavit of Mr. Bruce Darlington in connection
with DLAP’s fee and disbursements including the detailed statements of account for the period
March 30, 2016 to June 13, 2016 in the amount of $46,592.30 (inclusive of HST), plus an estimate
to complete this receivership administration,. No funds have been advanced on account of these

fee and disbursements.

6.0 OTHER MATTERS

43.  The Receiver advises that after the completion of the sale to the Purchaser, under the
authority granted in the Report Approval Order, the Receiver will be assigning one or both of FSP
and LP into bankruptcy. At that point there will be no need for this receivership administration to

continue.

44.  The Receiver respectfully recommends to this Honourable Court that, after the completion
of the sale under the Transaction, the Receiver file a Certificate with this Honourable Court,
substantially in the form attached hereto as Exhibit “M” and that upon such filing, the Receiver

shall be discharged and the receivership administration will terminate.

7.0 CONCLUSION AND RECOMMENDATIONS

45, For the reasons set out in this Second Report, the Receiver respectfully requests that this

Honourable Court approve:

I.  this Second Report and the actions and activities of the Receiver described herein

since April 21, 2016;
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ii.  the Receiver completing the sale to Pace, or its assignee as described herein;

iii.  the Receiver filing the Certificate with this Honourable Court substantially in the

form attached hereto as Exhibit “M”’;

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

15, 2015 to May 31, 2016; and

v. the fees and costs incurred by the Receiver and its legal counsel, DLAP, including

the estimate to complete this receivership administration, as disclosed herein.

** ** **

All of which is respectfully submitted at Toronto, Ontario this 15" day of June, 2016.

IRA SMITH TRUSTEE & RECEIVER INC.

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

Per:

President

)

IRA SMITH

TRUSTEE & RECEIVER INC.

STARTING OVER, STARTING NOW
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Court File No. CV-15-11212-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

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

PACE SAVINGS & CREDIT UNION LIMITED

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

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

day at 330 University Avenue, Toronto, Ontario.

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

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

APPOINTMENT

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

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

RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:

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

Property;

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

such insurance coverage as may be necessary or desirable;

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

cease to perform any contracts of the Debtor;

DOCSTOR: 1771742\9
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to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

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

or parts thereof;

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

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

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

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

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

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

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

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

thereof out of the ordinary course of business,

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

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

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

the applicable amount set out in the preceding clause;

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

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

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

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

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

terms as to confidentiality as the Receiver deems advisable;

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

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

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

owned or leased by the Debtor;

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

which the Debtor may have; and

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

the performance of any statutory obligations.

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Property to the Receiver upon the Receiver's request.

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

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

prohibiting such disclosure.

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

may be required to gain access to the information.

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

secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

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

NO EXERCISE OF RIGHTS OR REMEDIES

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

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

leave of this Court.

CONTINUATION OF SERVICES

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

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

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

further Order of this Court.

EMPLOYEES

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

Protection Program Act.
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PIPEDA

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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

possession.
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LIMITATION ON THE RECEIVER’S LIABILITY

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

RECEIVER'S ACCOUNTS

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

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

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

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

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

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

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

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

enforced without leave of this Court.

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

amount borrowed by it pursuant to this Order.

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

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

SERVICE AND NOTICE

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

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

mail, on the third business day after mailing.

GENERAL

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

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

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

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

its agents in carrying out the terms of this Order.

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

jurisdiction outside Canada.

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

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

order.

SRIT A TORONTO

REGISTRE NO.:

/ DEC 10 20T
/

DOCSTOR: 1771742\9



DOCSTOR: 1771742\8

SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

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

pursuant to the Order.

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

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

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

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

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

office of the Lender at Toronto, Ontario.

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

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

this certificate.

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

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

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

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

DATED the day of ,20

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

Per:

Name: Ira Smith
Title: President

BOGSTOR 4D Y 8-Model_Receivership_Order_(T__Reyes).doc
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Court File No. CV-15-11212-00CL

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

PACE SAVINGS & CREDIT UNION LIMITED

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

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

Avenue, 8" Floor, Toronto, Ontario
>

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

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

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

Respondent in the within Application.



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

hereby amended to the following:

PACE SAVINGS & CREDIT UNION LIMITED

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

DATED APRIL 14, 2016

1.0 INTRODUCTION

1. This report (the “First Report”) is filed by Ira Smith Trustee & Receiver Inc. (“ISI”) in
its capacity as Court-appointed Receiver and Manager (the “Receiver”), pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and
section 101 of the Courts of Justice Act, R.S.0 1990, c. C.43, as amended (the “CJA”), without
security, of all of the assets, including undertakings and properties of Settlers” Ghost Golf Club
Limited Partnership (the “LP”’) and FSP Holdings Inc. (“FSP”) (collectively the “Company” or

the “Debtor”).

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

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

the Receiver would be appointed.

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

Exhibit “B”.

1.1  Purpose of this Report

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

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

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

“Management”);

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

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

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

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

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

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

accumulate the Information.

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

the Information in reaching the conclusions set out in this report.
20 BACKGROUND AND OVERVIEW
2.1  Operations

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

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

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

purpose.

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

Golf Course is open to the public for play at a rate per round sold directly or through a number of

)
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third-party discounters. Additionally, memberships allowing unlimited play per season can be
purchased. At the Appointment Date approximately 100 memberships were pre-paid. The Golf

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

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

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

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

is a copy of the leases.
2.2 Ownership Structure

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

and Ms. Stoddart and a Mr. R. Bertram each own 200 shares of FSP.

)
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14.  The LP was formed by agreement dated August 22, 2003 between FSP as General Partner,
Robert Campbell, Initial Limited Partner and as third parties, all subsequent limited partners (the

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

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

between 1 and 3 units, and Ms. Stoddart holds 9 units.
3.0 ACTIVITIES OF THE RECEIVER
3.1 Initial site visit

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

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

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

for surrender to the Receiver. Ms. Stoddard replied that the Receiver will be able to get what it

)
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needs from Mr. Graham and or Ms. Quilty. A copy of the Receiver’s email exchange with Ms.

Stoddart is attached hereto as Exhibit “F”.

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

with Management.

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

changes to improve security.

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

for the integrity of ongoing operations.

)
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3.2  Additional steps taken

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

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

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

card processors.

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

were declined and had to be replaced by the Receiver.

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

and signing by one of the Receiver’s authorized signatories.

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

the fully executed contractor agreements with Management.

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

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

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

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

transaction for reasons of confidentiality.

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

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

)
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3.3 Insurance

29. ISI contacted A. McAfee & Associates Insurance Brokers Ltd. (“McAfee”), the insurance
broker who placed the insurance coverage for the Company on the Property. The broker
confirmed that the Company had paid the premium in full and that I1SI would be added as a
named insured to the existing policy. The broker subsequently advised that although ISI was
recognized as standing in the shoes of the Debtor, due to the nature of the policy, it cannot have
more than one named insured. A copy of the insurance policy is appended hereto as Exhibit “1”
As indicated therein there are at least seven separate subscribing insurers, under multiple

separate agreements that form the coverage provided under the policy.

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

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

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

for loss.

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

Receiver met at the Property with the adjuster, its engineer and the contractor who maintained

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

deterioration of the foundation played a role in the failure.

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

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

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

examiner, although the Receiver has requested same.
3.4  Retainer of 235

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

maximize profit, while also advising on the suitability of any potential sales process the Receiver

)
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was considering undertaking. 235’s principals, Mr. Steve Ralph and Mr. Gerard Wasslen (the
“Consultants”) have substantial experience in the golf industry. A summary of their experience
and qualifications are attached hereto as Exhibit “K”. Representatives of the Receiver and 235
negotiated the terms of and entered into a consulting agreement, all subject to the approval of

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

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

until after the closing of a sales transaction for reasons of confidentiality.
3.5  Cash flow and borrowings

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

negative due to certain fixed costs, Management costs and overhead costs.

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

Seasons.

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

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

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

the Company to continue remuneration of its employees.

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

borrowing capacity of $188,000 provided for under the Appointment Order.
3.6 Lack of co-operation from Ms. Stoddart

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

with the Receiver and had delegated that task to Management. While satisfied with the co-

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

meeting minutes.

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

possession.
3.7 Opening of the Course

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

reporting, and preparing equipment and the course itself for regular operations.

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

years.
3.8 Canada Revenue Agency (“CRA”)

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

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

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

Lana Bertram aka Lana Stoddart in any capacity.

48.  T4’s for 2015 were prepared by Management and issued to the Debtor’s employees.

)
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49.  CRA conducted audits of the payroll and HST accounts for both the Debtor and the new
Receiver’s account. CRA apportioned wages earned after December 15, 2015 to the new payroll
account and created amended T4s to account for the split period. CRA determined the Receiver

to be in compliance.

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

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

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

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

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

financial statements showing ownership of the Property and other assets.

)
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53.  The Receiver has reviewed a Parcel Register (Abbreviated) For Property Identifier search
dated December 15, 2015, provided to the Receiver by the Applicant’s legal counsel, indicating

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

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

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

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

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

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

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

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

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

transaction for reasons of confidentiality.

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

purchaser believed would have to be made.

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

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

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

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

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

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

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

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

lender with a priority position over the Applicant;

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

putative offer to purchase by the Applicant; and

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

submit an offer to purchase the Receiver’s right, title and interest in the
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Company’s assets, properties, and undertakings, such party should forthwith

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

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

Exhibit “S” is a copy of the Receiver’s letter dated March 23, 2016.
50 THE OFFER OF PACE OR ITS ASSIGNEE

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

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

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

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

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

including the costs of this receivership administration.

ii.  Deposit: The Receiver’s Borrowings under the Court approved Receiver’s
Certificates.
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Purchaser’s Conditions: The Agreement is conditional to the Purchaser for a

period of twenty one (21) days following the Receiver's acceptance and is subject
to the Purchaser satisfying itself in its sole, absolute and unfettered discretion with

all matters relating to the Property.

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

Honourable Court.
Adjustments: There will be no adjustments on the sale.

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

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

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

consent, which consent may be unreasonably withheld.

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

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

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

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

be prepared to submit a similar or better offer.

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

the Receiver for the purchase of the assets.

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

written expression of interest or offer to purchase other than as described herein.
6.0 RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

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

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

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

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

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

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

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

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

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

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

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

9.0 CONCLUSION AND RECOMMENDATIONS

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

Honourable Court approve:

Vi.

Vil.

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

since December 15, 2015;

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

Appraiser;
the Receiver’s retainer of Management, assisting the Receiver;

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

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

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

trustee;

the Receiver terminating the two agreements entered into with Management in

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

agreements;

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

15, 2015 to March 31, 2016; and
ix. the fees and costs to date incurred by the Receiver and its legal counsel, DLAP.
** ** **
All of which is respectfully submitted at Toronto, Ontario this 14" day of April, 2016.

IRA SMITH TRUSTEE & RECEIVER INC.

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

Per:

Senior Vice-President
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Ira Smith Trustee & Receiver Inc., solely in its capacity as Court-appointed Receiver and
Manager (the “Receiver”) of Settlers’ Ghost Golf Club Limited Partnership and FSP Holdings
Inc. (collectively “Settlers’ Ghost™), is offering for sale, as approved by Order of the Ontario
Superior Court of Justice (Commercial List) dated April 29, 2016, its right, title and interest, if
any, in of all of the assets, properties and undertaking of Settlers’ Ghost on an “as is, where is”
basis.

Settlers’ Ghost’s principal asset is a 114.025 acre site (the “Property”) featuring a par 72, 18-hole
golf course (the “Golf Course”). The Golf Course is located at 3421 McNutt Road, RR#1, Barrie,
Ontario, in the township of Oro-Medonte. The Property also includes undeveloped forest land, an
irrigation holding pond, deep well pump and structure, parking lot, maintenance facility, century
old barn, 650 sg. ft. pro-shop, 2520sq. ft. restaurant and other ancillary structures, features and
chattels related to the golf course and restaurant operation.

Assets include, without limitation, all land; buildings; machinery; irrigation system; existing
inventory; accounts receivable; assumed contracts; intellectual property; prepaids; office,
restaurant and pro shop inventory, equipment and furniture; turf equipment; and any goodwill.

Interested parties should contact the Receiver for further information and terms and conditions of
sale:

Mr. Brandon Smith
Senior Vice-President
Email: brandon@irasmithinc.com
Phone: 905-738-4167 ext 113
Fax: 905-738-9848
www.irasmithinc.com

Suite 6-167 Applewood Crescent
Vaughan ON, L4K 4K7
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SETTLERS' GHOST GOLF CLUB LIMITED
PARTNERSHIP & FSP HOLDINGS INC.

3421 McNutt Road, Barrie, ON

Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) dated
December 15, 2015 (as amended December 18, 2015) Ira Smith Trustee & Receiver Inc. was
appointed Receiver and Manager (“Receiver”) over the assets, properties and undertakings of
Settlers’ Ghost Golf Club Limited Partnership and FSP Holdings Inc.. The Receiver, since its
appointment has been managing the operations and has opened the course for the season.

Settlers’ Ghost Golf Club is a par 72, 18 hole golf course located just north of Barrie in the
township of Oro-Medonte. By Order of the Honourable Mr. Justice Wilton-Siegel dated April 29,
2016, the Receiver obtained Court approval for a Court supervised sales process.

Receivership

Application Record - 7 December 2015

BIA Report - Notice and Statement - 27 December 2016
* Receiver’s Motion Record containing First Report to Court - 14 April 2016

* Receiver’s Motion Record Containing First Supplementary Report to Court — 22
April 2016

Court Matters

* Receivership Appointment Order and Endorsement - 15 December, 2015

¢ Orders and Endorsements Amending Appointment - 18 December, 2015

Stalking-Horse Sales Process Approval Order — 29 April 2016

Order Approving Receiver’s Actions, Activities and Fees — 29 April 2016

“Stalking-Horse” Sales Process

+ Advertisement in The Globe & Mail Report on Business — 4 May 2016
¢ Purchase Opportunity Summary — 4 May 2016
+« Terms and Conditions of Sale — 4 May 2016

All documents are in Acrobat/PDF format - free reader available HERE.

http://firasmithinc.com/case_studies/settlers_ghost_golf/index.html

Case Studies

-

Settler's Ghost Club Limited
Partnership & FSP Holdings
Inc.

Cloud Dynamics Inc.

Windsor Bridal

Norma Walton and Ronauld
Walton

Brushstrokes Fine Art Inc.
Conquest Vacations

Dauphin Media Group Limited
The Deloraine Residences
Hide House

1 King West

King's Landing Student
Residence

Linda Lundstrom
MPH Graphics Inc.
Sunny Meadow
Trinity Landing
Korex

12
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FOR SALE under receivership

Settlers’ Ghost Golf Club

3421 McNutt Road, Barrie, Ontario

Opportunity to acquire a par 72, 18 hole golf course in
Oro-Medonte Township.

The property is located along Horseshoe Valley Road, north of Highway 400, Barrie.

Ira Smith Trustee & Receiver Inc., in its capacity
as Court-appointed Receiverand Manager

of Settlers’ Ghost Golf Club Limited Partnership and
FSP Holdings Inc. is undertaking a “stalking-
horse” sales process to dispose of all the assets,
properties and undertakings of the Company
on an “as is, where is” basis, in accordance
with the Order of the Ontario Superior Court
of Justice (Commercial List) dated April 29,
2016 (the “Order”).

The Receiver’s objective is to maximize sales
proceeds, limited terms and quick closing. Being
sold on an “as is-where is” basis. We are not able to
provide any representations or warranties.



-> Project Description

SITE: 114.025 acres in Oro-Medonte Township
Along Horsehoe Valley road, North East
of Highway 400

LEGAL DESCRIPTION: Pt Lt41-42
Con 2 Medonte Pt 1 51R30187; Oro-Medonte

ZONING: Private Recreational &
Environmental Protection

Course: The course is a par 72 (36-36)

measuring 6,311 yards from the gold tees and

+5,362 yards from the white tees. The course

offers a strong mix of par 3s, 4s and 5s with

numerous water hazards, sand bunkers and

changes in topography. The course is scenic,

playable for average and strong players and is in ‘
very good overall condition. The course has

strong recommendations (4 stars, 98 ratings,

+91.8% recommended) on Golf Advisor.

9 Terms and Conditions:

Please see the Terms & Conditions, as approved by
the Ontario Superior Court of Justice (Commercial

List) attached as Appendix A.

By Seles Process

Toensure an orderly process, target dates have
been established as follows:

ACTIVITY DATE

Confidentiality Agreement (CA) distributed

to interested parties Commencing May 4, 2016
Confidential Information Memorandum (CM)

distributed after receipt of signed CA Commencing May 6, 2016
Web based data room access and Site Tour provided to

approved Potential Purchasers Commencing May 11, 2016
Deadline for Final offers June 8, 2016, 12:00 PM EDT
Auction Date (if required) June 15, 2016

>

Brandon Smith T:(905) 738-4167 x113
E: brandon@irasmithinc.com
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CONFIDENTIAL
INFORMATION

MEMORANDUM

3421 McNutt Road, Barrie, Ontario



Settlers’ Ghost Golf Club

= CONFIDENTIAL INFORMATION MEMORANDUM

Ira Smith Trustee & Receiver Inc. has been appointed
Receiver and Manager (the “Receiver”) of the assets,
properties and undertakings of Settlers” Ghost Golf Club
Limited Partnership and FSP Holdings Inc. (collectively the
“Company”) by Order of the Ontario Superior Court of Justice
(Commercial List) dated December 15, 2015 (as amended
December 18, 2015). The
“stalking horse” sales process to dispose of the assets,

Receiver  is undertaking a
properties and undertakings of the Company on an “as is,

where is” basis.

The Receiver is offering for sale its right, title and
interest, if any, in the Company’s assets being
primarily a 114.025 acre parcel of land featuring a par
72, 18 hole golf course, including all buildings,
structures, owned equipment, chattels,
fixtures and inventory (collectivelythe
“Assets”), to prospective purchasers.

This Confidential Information Memorandum ( the
“Memorandum” or the “CIM”) contains proprietary,
non-public information regarding the Company and
the Assets and is furnished to qualified purchasers on
a confidential basis. The information contained
herein has been obtained from various sources and
has been prepared for the purpose of providing
interested parties with general information to assist
them in their evaluation of the Companyand the
Assets, for the purpose of determining whether or

not to proceed with the acquisition of the Assets.

No representation or warranty, expressed or implied,

is made by the Receiver as to the accuracy or

CONFIDENTIAL INFORMATION MEMORANDUM <May 2016

completeness of the information or any other written
or oral communication transmitted or made available
to prospective purchasers of the Assets. Nothing
contained in the Memorandum is, or shall be relied
upon as, a promise or representation, whether as

to the past or future performance of the Assets. Any
estimates or projections contained herein have been
prepared by the Receiver, and are based on
information currently available, and may involve
significant subjective judgments and analyses.
Accordingly, no representation is made as to the
completeness or attainability of the projections. Only
those representations and warranties made in a
definitive agreement of purchase and sale shall have

any legal or binding effect.

Recipients of this Memorandum are bound by a
previously executed confidentiality agreement and
agree that all of the information contained herein is of
a confidential nature and will treat it in a confidential
manner consistent with the terms and conditions

of the agreement, will not be directly or indirectly
disclosed or permit their agents, representatives,
employees, officers, directors or any other affiliates
to disclose any of such information and that they will
use the Memorandum and any related information
only to evaluate an acquisition of the Assets and for
no other purpose. If either the recipient elects not to
pursue this matter or is not successful in acquiring
the Assets, the recipient will returnthis
Memorandum and any other material relating to the
Assets, the Company or the receivership to the
Receiver, which the recipient may have received from



Settlers’ Ghost Golf Club CONFIDENTIAL INFORMATION MEMORANDUM «May 2016

the Receiver without retaining any copies or extracts
thereof. Any information generated by the recipient
that consists of analysis, compilations, designs,
studies or other documents that contain or refer to
such confidential information shall be destroyed by
the recipient; the recipient will confirm such
destruction in writing to the Receiver.

The Receiver reserves the right to negotiate with one
or more parties at any time and to enter into a definitive
agreement concerning the Company and/or

the Assets without prior notice to any other parties.

The Receiver has not been retained to verify the
information contained herein. Each recipient

hereof is responsible for conducting its own
independent analysis of any proposed transaction
and for independently verifying the information
contained herein. Each recipient agrees not to
contact any owners, officers, directors, employees,
representatives, agents, customers, suppliers or any
other affiliates of the Company without the express
prior consent of the Receiver.

This Memorandum is not, and under no circumstances
is it to be construed as, a prospectus, a public
offering, or an offering memorandum as defined
under applicable securities legislation. All financial
figures included in the Memorandum are in Canadian
dollars unlessnoted otherwise.

Allcommunications, inquiries and requests for
information relating to the Memorandum or to the
purchase of the Assets should be addressed to:

Ira Smith Trustee & Receiver Inc.
167 Applewood Crescent, Suite 6
Vaughan, Ontario L4K 4K7

T: (905) 738-4167

F: (905) 738-9848

Attention:  Brandon Smith

brandon@irasmithinc.com

Recipients of the Memorandum who do not wish
to pursue this matter are required to return all
copies received, forthwith, to the attention of the

aforementioned person.

CONFIDENTIAL INFORMATION MEMORANDUM
NUMBER:
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OVERVIEW, PROPERTY CHARACTERISTICS & PROCESS

1.1 Introduction

Ira Smith Trustee & Receiver Inc., in its capacity
as Court-appointed Receiver and Manager of
Settlers” Ghost Golf Club Limited Partnership and FSP
Holdings Inc. (the “Receiver”) is undertaking a

Stalking Horse sales process to dispose of the
assets, properties and undertakings of the
Company on an “as is, where is” basis. The
authority for such a sales process is by Order of
the Ontario Superior Court of Justice Commercial
List dated April 29, 2016 (the “Stalking Horse

and Bid Procedures Order”

1.2 Overview

The property is located along Horseshoe Valley
Road, northeast of Highway 400, north of Barrie
in the township of Oro-Medonte. The most
recent census data for the Township indicates a
growing population trend with a median age of 45
and household income of $73,962. The nearby city
of Barrie is also experiencing population growth.
Please refer to Exhibit 1, Road Map and Exhibit

2, Location Map.

The property is former farmland that was

once home to Huron Indians. The course was
designed by architect John Robinson and
opened for 9 hole play in 2004, and full 18 hole
play commenced in 2005. The course currently
operates as a semi-private golf club with active
membership and league play, while offering tee
times to the public. In 2014 the course had its
strongest tournament business with 5,035
tournament rounds played. The course features
a licensed clubhouse restaurant with indoor
seating for 48 and patio space for an additional
92 guests. The restaurant remains open for
dinner and special events four days a week
during the off season.

Exhibit 1

Exhibit 2

Exhibit 3
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9 OVERVIEW, PROPERTY CHARACTERISTICS & PROCESS (continued)

1.3 Property Characteristics
1.3.1 Legal description

Pt. Lt. 41-42 Con. 2 Medonte Pt. 1 51R30187: Oro-Medonte, PIN 585270-0314

Property Tax Assessment Roll No. 434602000118411 2015 Property Taxes: $30,001.64

1.3.2 Other Property Details
= The site has a land area of +114.025 Acres.
= The property is zoned by the township of Oro-Medonte as Private Recreational and Environmental Protection.

= The property consists of a par 72 (36-36) 18 hole golf course measuring 6,311 yards from the gold tees and
+5,362 yards from the white tees. The yardage of the course may be considered by some to be short for modern
championship courses however this is conducive to low maintenance costs and is considered to be a good use of a
smaller golf course property.

= The course offers a strong mix of par 3s, 4s, and 5s with numerous water hazards and sand bunkers. The course is
scenic, playable for average and strong players and is in very good condition overall. The general topography of
the area and the course offers numerous large hills and valleys which add to the aesthetic views of the course.

= The course lacks its own driving range but rents adjacent land from a farmer for that purpose.

= The course has received an average rating of 4 stars via 98 ratings on Golf Advisor. £92.2 % of raters recommend
the course, up from £91.8 in 2014,

= 24,159 rounds played in 2015, a 5% increase over the prior year.

= The Receiver retained an independent consultant to provide the Receiver with a report to advise on the strengths,
weaknesses and business management of the course. The report will be available for Qualified Bidders (as defined

in the Receiver’s Terms and Conditions of Sale) in the web-based data room.

= One of the structures on the property is a century old barn. It has sustained structural damage that was initially
believed to have been caused by forceful wind. The Receiver filed a claim with the insurer, whose engineer opined
the damage was caused by deterioration of the foundation. As a result the barn has been deemed unusable and

unsafe for entry.
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SELECT PHOTOGRAPHS OF THE SUBJECT PROPERTY

MAIN CLUBHOUSE BUILDING PROSHOP AND CART STAGING

TYPICALTEE SIGN DECORATIVE GARDEN AREA

TYPICAL FAIRWAY BUNKER MAINTENANCE FACILITY
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SELECT PHOTOGRAPHS OF THE SUBJECT PROPERTY

SIGNAGE ON LINE 1 NORTH

BARN AND PARKING LOT

STARTER BUILDING

PUMP HOUSE (HOLE #7)

IRRIGATION HOLDING POND

HOLE #18 FAIRWAY
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CLUBHOUSE/RESTAURANT 1°T FLOOR AND PATIO FLOOR PLAN
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SCORECARD

11™ HOLE AS SEEN FROM TEE DECK
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QOVERVIEW, PROPERTY CHARACTERISTICS & PROCESS (continued)

1.3.3 Golf course features

e  Deep water well pump, pump house and
irrigation holding pond with a water
drawing permit allowing for 3,927,744
litres per day for 180 days per year. 65,462
litres per day for 365 days permitted for
clubhouse well.

e +2,520 sq. ft. wood framed clubhouse
featuring full commercial kitchen, seating
for 48 with an additional 92 guests on the

+1,165 sq. ft. patio. Men’s and women’s
restrooms, upper level with meeting space COURSE OVERVIEW

or overflow from dining room. Office and
storage space on second floor and food

storage in basement.

e 1650 sq. ft. pro shop, wood framed on
concrete foundation. 16 ft. clear height
ceiling for use as target range during
winter. Office space and inventory storage.

e  *3,750 sg. ft. Maintenance building
located adjacent to the 13" hole which
features staff breakroom, staff restrooms,
office space, radiant tube heating and a
hydraulic lift.

e Barn, as previously described, is not

functional but adds to the landscape of CLUBHOUSE SECOND FLOOR SPACE

gravel cart paths and rustic agrarian
decorative pieces dotting the landscape.

e Additional equipment, fixtures and chattels
to be described in the online data room and
later in this CIM.
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QOVERVIEW, PROPERTY CHARACTERISTICS & PROCESS (continued)

1.4 Process

The Stalking Horse and Bid Procedures Order, a copy of which has been made available to all
Prospective Purchasers, approves an Agreement of Purchase and Sale between Pace Savingsand
Credit Union Limited and the Receiver (the “Stalking Horse APA”). Based upon the Receiver’s
First Report to Court dated April 14, 2016, the Receiver estimates that as at April 14, 2016, the
purchase price calculated in the Stalking Horse APA is no less than the amount of at least $3.22
million. A copy of the Stalking Horse APA and further information on how the Receiver calculates
the purchase price contained therein will be in the web based data room.

As indicated in the Court approved Bidding Procedures, any offer to purchase must contain
an all cash purchase price greater than the aggregate consideration offered in the Stalking
Horse APA

To ensure an orderly sale process, target dates have been established as

follows:

1. Confidentiality Agreement (CA) distributed to interested .

) Commencing May 4, 2016
parties

2. Confidential Information Memorandum (CM)

L . . Commencing May 6, 2016
distributed to after receipt of signed CA.

3. Web based data room access and site tours granted to .
. Commencing May 11, 2016
parties who have executed a CA.

4. Deadline for offer submission
12:00 Noon EDT June 8, 2016

5. Auction (if required) 10:00 AM EDT June 15, 2016

All offers submitted through this sales process are considered final and binding

on the Potential Bidder as further defined in the terms and conditions of sale.

Prospective purchasers are required to submit a final bid by no later than
12:00PM Toronto time (EDT) on June 8, 2016. If necessary, in accordance
with the terms and conditions an auction will be held on June 15, 2016 to
determine the Successful Purchaser. Potential Bidders will be notified by the
Receiver on or before June 10, 2016 regarding the success of their bid and
the auction. Parties submitting final binding offers will be provided with
a detailed purchase and sale agreement template during the web based data

room access phase.
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9

OPPORTUNITIES

In addition to the land, buildings and operating golf course business previously described, the sale of the assets
outlined in this Memorandum include the following:

= All owned turf equipment, hand tools, shop tools, spare parts and shop furniture and equipment.

= All leased golf carts and equipment.

= All unsold pro shop inventory (at closing), including merchandise for the 2016 season recently acquired by the
Receiver.

= Commercial kitchen equipment excluding coffee maker and gas cylinders for beer and soda which are subject
to lease agreements.

= Dining room furniture and décor.

= All food and beverage inventory at the time closing (subject to AGCO regulations).

= 2004 automated Toro in-ground irrigation system including computer controlled timer and on-site remote radio
frequency actuator and spare parts inventory.

=  Two “intermodal” storage containers used for storage of turf care supplies.

= Inventory at closing of turf care supplies including sand, seed, gravel and remainder of $20,000 of chemicals,
fertilizer and pesticide acquired by the Receiver for the 2016 season (subject to MOE regulation).

= Office furniture and computers.

= Miscellaneous golf course chattels including ball washers, tee blocks, flags and tee signage.

REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK
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9 MARKET ANALYSIS

This section of the CIM was designed to provide potential purchasers with:

= A socio-demographic overview of the Canadian, Barrie and local overview; and

= currentgolfmarket conditions in the region.
3.1 Local Climate Data

= Spring in the Barrie area is relatively cool with average
temperatures ranging from 10.6 to 18.1 degrees Celsius.
Snowfall in the shoulder months of April and October is not
uncommon in the area. Summers are relatively mild with
temperatures averaging 23.4 to 26.0 degrees. Temperatures
begin to drop in October to an average temperature of 13.2
degrees. The course is closed during the winter months due to
frost and snow. The average number of playable days is
estimated at +200 days.

Economic and demographic profile — City of Barrie
Population (2014) » 143,634

Population Growth (2006-11) » 5.7%
Average Household Income (2014) » $86,833
Median Age (2011) » 37.2

Economic and demographic profile - Oro-Medonte Township

Population (2011) » 20,078
Population Growth (2001-11) » 9.6%
Average Household Income (2006) » $73,962

Median Age (2011) P 45

Source of Information - City of Barrie, Township of Oro-Medonte, Statistics Canada,



Settlers’ Ghost Golf Club

2015 Ontario Golf Facilities Report
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— MARKET ANALYSIS  (contnued)

3.2 Settlers’ Ghost Specific Round Data

3.21 2015 Rack-Rate Greens Fees (excluding HST)

$83
$65
$65
$52

3.22 2016 Membership Rates

$1,450
$1,900
$2,400
$600
$250
$150

Membership notes:

e All members are required to purchase a Golf Association of Ontario (GAO) membership.
e  Membership includes 10-day advanced booking privileges.
e  Membership includes access to reciprocal program with 40 courses.
e League play is included.
Members réceive discounts in the Pro Shop and Restaurant.
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Memo

Brandon Smith
Phone: 905.738.4167 ext. 113
Email: brandon@irasmithinc.com

To:  Potential Purchasers of the Assets of Settlers’ Ghost Golf Club Limited
Partnership and FSP Holdings Inc.

From: Brandon Smith

CC:

Date: May 31, 2016

Re:  Value of Pace Savings & Credit Union Limited (“Pace”)’s Stalking Horse Offer

Attached is a letter from Pace expressing the estimated amount of outstanding
indebtedness to them, as at July 31, 2016, including all estimated costs, fees and prior
ranking charges.

We are providing this to potential purchasers without audit, and as Receiver we do not
expressing any opinion or warranty as to the correctness or accuracy of Pace’s estimate
and the conditions it may be subject to.
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Court No:  CV-15-11212-00CL
Estate No:  31-458063

Receiver’s Interim Statement of Receipts and Disbursements

IN THE MATTER OF THE RECEIVERSHIP OF

SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP & FSP HOLDINGS INC.
FOR THE PERIOD FROM DECEMBER 15, 2015 TO MAY 31, 2016

RECEIPTS
Cash on hand 10,273.50
Borrowings under Receiver's Certificates 1 through 5 107,000.00
Receivable and rebate collection 5,481.70
Food & Beverage sales 122,755.33
Proshop, carts, range & lesson sales 26,748.65
Green Fees 60,097.63
Membership sales 42,990.41
Golf League revenue 16,764.15
HST collected on sales 26,547.52
TOTAL RECEIPTS: $ 418,658.89
DISBURSEMENTS
OSB Filing Fee 70.00
Food & Beverage COGS 50,668.69
Pro Shop COGS 18,364.58
Wages, Gratuities, WSIB, Employer EI/CPP and Management Fees 162,386.13
Bank & Merchant POS Charges 6,274.04
Property Tax 15,001.32
HST Paid 17,612.10
Utilities 11,722.61
Advertising and Promotion 7,933.40
Equipment, Supplies, Repair, Maintenace, Janitorial & Upkeep 94,593.98
Gift Certificate and Promo Spirit Dollars 3,894.16
Licenses, Permits and Misc. overhead expenses 7,519.40
Professional Fees (Bailif, Appraisal & Accountant) 12,750.00
TOTAL DISBURSEMENTS $ 408,790.41
BALANCE ON HAND AS AT MAY 31, 2016 $ 9,868.48




TAB L



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
PACE SAVINGS AND CREDIT UNION LIMITED
Applicant

and

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

Respondents

AFFIDAVIT OF BRANDON SMITH
(Sworn June IS5, 2016)

I, Brandon Smith, of the City of Vaughan, in the Province of Ontario, MAKE OATH AND
SAY AS FOLLOWS:

1. | am the Senior Vice-President of Ira Smith Trustee & Receiver Inc. (“ISP), the court-
appointed receiver and manager (the “Receiver”) of Settlers’ Ghost Golf Club Limited Partnership
and FSP Holdings Inc. (the “Debtor”). As such, I have knowledge of the matters hereinafter
deposed to, except where stated to be on information and belief and whereso stated I verily believe

it to be true.

2. ISI was appointed Receiver of all of the assets, properties and undertakings of the Debtor
pursuant to an Order of the Ontario Superior Court of Justice dated December 15, 2015, as later
amended by subsequent Order dated December 18, 2015 (the “Receivership Order”).
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3. Pursuant to paragraph 18 of the Receivership Order, the Receiver and its legal counsel are

required to pass their accounts from time to time.

4, Attached hereto and marked as Exhibit “A” to this my Affidavit is a summary of the fees
charged and accounts rendered by the Receiver in respect of the proceedings (the “Accounts
Summary”) for the period from April 12, 2016 to June 13, 2016 (the “Time Period™”). A copy of
the invoice rendered by the Receiver and referenced in the Accounts Summary is attached to this
my Affidavit as Exhibit “B”.

5. The Receiver has filed its First Report with this Honourable Court, which outlines, among

other things, the Receiver’s overall actions and activities since its appointment.

6. A total of 98.2 hours were expended by the Receiver in connection with this matter during
the Time Period, giving rise to fees totaling $38,535.00 (excluding HST) for an average hourly

rate of $392.41 and allocated approximately as outlined in the Accounts Summary.

7. I estimate that using the same average hourly rate as described in paragraph 6 above, the
Receiver will incur additional costs of $20,000 (excluding HST) to complete the sale of the assets

and the receivership administration.

8. To the best of my knowledge, the rates charged by the Receiver throughout the course of
these proceedings are comparable to the rates charged by other accounting firms in the Greater

Toronto Area for the provision of similar services.

9. The hourly billing rates outlined on the Accounts Summary are the normal hourly rates

charged by the Receiver for services rendered in relation to similar proceedings.
10. T verily believe that the Receiver’s accounts are fair and reasonable in the circumstances.

11.  Attached as Exhibit “A” to the Affidavit of Bruce Darlington sworn June 15, 2016 and
filed in support of the within motion are copies of the accounts rendered by DLA Piper (Canada)
LLP (“DLAP”), counsel to the Receiver, for the period from March 30, 2016 to June 13, 2016.
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12.  DLAP has rendered services throughout these proceedings consistent with instructions
from the Receiver, the Receiver has approved all such accounts and I verily believe that the fees

and disbursements of DLAP are fair and reasonable in the circumstances.

13.  The said Affidavit is sworn in connection with the Receiver’s motion to have, among other

things, its fees and disbursements approved by this Honourable Court and for no improper purpose.

SWORN BEFORE ME at the City of
Vaughan, in the Province of Ontario,

on June 15, 2016,

A Comrrtlis?ioner\fﬁaking affidavits _/ Brandon Smith

o napu. "

Ira Clare Smith, a Commissioner, efC,
Province of Ontario, for Tra Smith-
Trustee & Receiver Inc., Trustee in
Bankruptey. Expires May 13, 2017



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

FSP HOLDINGS INC.

April 12,2016 to June 13,2016

Ira Smith MBA CPA President . . 10,260.00
CA-CIRP, Trustee
Brandon Smith, BA CIRP, Senior 74.0 375.00 27,750.00
Trustee
Vice-President
Martin Wolfe, CPA, CA Senior 1.4 375.00 525.00
Consultant
Total 98.2 | Average hourly 38,535.00
rate of $392.41
Disbursements

3,616.53
42.151.53

Estimate to complete receivership administration (excluding HST) $20,000.00

This Exhlblt & referred to in the
Afﬂdavitof RO WY (.,‘ T,

Sworn bafore

yof.é.\z{f.fZOHQ

AG@mmi ﬂl‘e \t Commissioners etcy |

a
]
ﬁm\ Inee of Omario,

A & @ '
:;t\?:li;;p\u. Expives May 13,2017




This Exhibit ... .. .. feferred 20 in %e
Affidavit of

.
~gpocsd | Swom betofe méthis 44 day of TG 20,

3 A QN 167 Applewood Cras. Sulie &, Concord, ON 14K 4K7
TRA SMITH 167 Al
. N Phone: 905.738.4167
fRUSTEE & RECEIVER INC. ’ O e rne pos

STARTING OVER, STARTING NOW A Commié(siéﬁef' et )y irasmithinc.com

fra Clare Smith, a Commissioner, e1c.
Prosinee of Ontarlo, for Ira Smith R-Settlers

oo & Reeelver 1ney Trustee in
L;zlt‘upteya Explres May 13,2017,

June 15, 2016
GST/HST # 86236 5699
IN THE MATTER OF THE RECEIVERSHIP OF
SETTLERS’ GHOST GOLF CLUB LIMITED PARTNERSHIP &
FSP HOLDINGS INC.

For professional services rendered for the period from April 12, 2016 to June 13, 2016
inclusive, in acting as Receiver of Settlers’ Ghost Golf Club Limited Partnership &

FSP Holdings Inc. under in accordance with the Order of the Ontario Superior Court of
Justice (Commercial List) dated December 15, 2015, (as amended December 18, 2015) as
follows (detail attached):

Staff Hourly rate Hours
1. Smith, President and Trustee $450 22.8
B. Smith, Senior Vice-President and Trustee $375 74.0
M. Wolfe, Senior Consultant $375 1.4
98.2
$ 38,535.00
Disbursements:
Fax $ 425
Postage 117.60
Courier 461.00
Travel/Mileage 103.68
Data-Room IT and Hosting 2,825.00
Liquor License Fee 105.00
3.616.53
$42,151.53
HST 5.479.70
$47.631.23

Account Due When Rendered
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PACE SAVINGS & CREDIT UNION LIMITED -and-  SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP,
FSP HOLDINGS INC. and LANA STODDART

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

AFFIDAVIT OF BRUCE DARLINGTON
(Sworn June 15, 2016)

DLA PIPER (CANADA) LLP

1 First Canadian Place

100 King Street West, Suite 6000
P.O. Box 367

Toronto ON M5X 1E2

Jennifer A. Whincup (LSUC# 60326W)
Jennifer.whincup@dlapiper.com

Tel:  416-365-3425
Fax: 416-369-5240

Lawyers for the Receiver
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Court File No. 222922CV-15-11212-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE —— ) WEEKDAY. MONDAY THE #
JUSTICE— % DPAY-OEMONTH.20¥RTH
)
JUSTICE ) DAY OF JUNE, 2016
BETWEEN:
PLAINTIEE
-
—and—
DEEENDANT-
Pefendant

HOLDINGS INC. and LANA STODDART
Respondents

APPLICATION UNDER Section 243 of the Bankruptcy and Insolvency Act RSC 1985, ¢

APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECEINVER'S NAME} —in—its—eapacity—as—the-
Court-appointedlra Smith Trustee & Receiver Inc., as receiver and manager (in such



capacities, the ““Receivery’) without security, of all of the undertakingproperty-and-assets-

of [PEBTOR}(the"Debtor')for-an-order-assets, including undertakings and properties of
ler’ h If Club Limi Partnership and FSP Holdings Inc. (the “D rs”) for

an order:

1. bridgi he ti [ .

2. approving_the activities of the Receiver as set out in the second report of the

Receiver ne 15, 2016 (the “ nd R

3. approving the and completion of the sale transaction (the “‘Transaction’)
contemplated by an agreement-ofoffer to purchase and-sale(the-"Sale-Agreement'y-between
the Receiver and INAME-OFPURCHASER}(the"Purchaser’)—dated{DATE}andPace_
Savings & Credit Union Limited (the “Stalking Horse Bid”), as appended to the Second
Report of-the Reecetver-dated {DATE}(the "Repoert)as Exhibit E, and vesting in the Pace_
Savings & Credit Union Limited (the “Purchaser’) the Debter’sDebtors’ right, title and
interest in and to the assets described in the Sale-Agreement(the"Stalking Horse Bid,
subject to the priorities identified in the Stalking Horse Bid (the “Purchased Assets™’),

was heard this day at 330 University Avenue, 8" Floor, Toronto, Ontario.

ON READING the Motion Record of the Receiver, including the Second Report
and the appendices thereto, and on hearing the submissions of counsel for the
Receiver, INAMES-OE-OTHER PARTIES- APPEARING]counsel for the Purchaser, no one



I
w

appearing for any other person on the service list, although properly served as appears

from the affidavitAffidavit of INAMEJKIm Hamill, sworn [pATE}June 15, 2016, filed*:

1. THI RT ORDERS that the time and meth f servi f the motion recor

2. THI RT ORDERS that th iviti f the Receiver in th

Second Report are hereby approved.

3. +-THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved,? and the execution of the Sale-AgreementStalking Horse Bid by the Receiver
is hereby authorized and approved, with such minor amendments as the Receiver may
deem necessary. The Receiver is hereby authorized and directed to take such
additional steps and execute such additional documents as may be necessary or
desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

4. 2—THIS COURT ORDERS AND DECLARES that upon the delivery of a

Receiver’’s certificate to the Purchaser substantially in the form attached as Schedule

“A” hereto (the ““Receiver’s Certificate!

), all of the Debtor’s right, title and interest in




and to the Purchased Assets described in the Sale-AgreementfStalking Horse Bid, and

listed on Schedule “B” hereto}*, shall vest absolutely in the Purchaser, free and clear of
and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether
secured, unsecured or otherwise (collectively, the ““Claims®®”) including, without limiting

the generality of the foregoing: (i) any encumbrances or charges created by the Order

of the Honourable Justice PINAME]JConway dated PDATE]December 15, 2015 and
amended December 18, 2015; (ii) all charges, security interests or claims evidenced by

registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system; and (iii) those Claims listed on Schedule ZC” hereto
(all of which are collectively referred to as the “*Encumbrances”’, which term shall not
include the permitted encumbrances, easements and restrictive covenants listed on
Schedule “D”) and, for greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the Purchased Assets are hereby expunged and discharged as

against the Purchased Assets.

R 3-THIS COURT ORDERS that upon the registration in the Land Registry Office

for the fRegistry Division of {LOCATION}Barrie of a Transfer/Deed of Land in the form




theLand TitlesAet-andlor-the Land RegistrationReform—Aet]®, the Land Registrar is hereby

directed to enter the Purchaser as the owner of the subject real property identified in
Schedule B’ hereto (the “Real Property”) in fee simple, and is hereby directed to
delete and expunge from title to the Real Property all of the Claims listed in Schedule

“C” hereto.

6. 4-THIS COURT ORDERS that for the purposes of determining the nature and
priority of Claims, the net proceeds? from the sale of the Purchased Assets shall stand
in the place and stead of the Purchased Assets, and that from and after the delivery of
the Receiver's Certificate all Claims and Encumbrances shall attach to the net
proceeds from the sale of the Purchased Assets with the same priority as they had with
respect to the Purchased Assets immediately prior to the sale®, as if the Purchased
Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

7. 5-THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a

copy of the Receiver’s Certificate, forthwith after delivery thereof.




8. 7-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant
to the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor

and any bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be
binding on any trusteeTrustee in bankruptcy that may be appointed in respect of the
Debtor and shall not be void or voidable by creditors of the Debtor, nor shall it constitute
nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor
shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable

federal or provincial legislation.

9. 8-THIS COURT ORDERS AND DECLARES that the Transaction is exempt from

the application of the Bulk Sales Act (Ontario).



10. 9-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.




Schedule “A—” - Form of Receiver’s Certificate

Court File No. ———CV-15-11212-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
PLAINTIEE
-
—and—
DPEEENDANT-
Defendant
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
and
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP, FSP_
HOLDINGS INC. and LANA STODDART
Respondents

APPLICATION UNDER

RECEIVER2’S CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable INAME-OEJUDGE]Justice Conway of
the Ontario Superior Court of Justice (the “Ceurty-dated PATE-OF-ORDER],INAME-OF-
December 18, 2015, Ira Smith Trustee & Receiver Inc., as the-receiver and manager
(in such capacities, the ““Receiver)”) without security, of all of the undertaking—property-




« ) including un kin nd pr i f

ler’ h If Club Limi Partnership and FSP Holdings Inc. (the “D rs’

B. Pursuant to an Order of the Court dated [DATE}LJune 20, 2016, the Court

approved the ag

conducted by the Receiver, and provided for the vesting in the Purchaser of the

Debtor2’s right, title and interest in and to the Purchased Assets, which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Receiver to the
Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase
Price for the Purchased Assets; (ii) that the conditions to Closing as set out in seetion-
esections 19 and 20 of the Sale-AgreementStalking Horse Bid have been satisfied or
waived by the Receiver and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings

set out in the Sale-AgreementStalking Horse Bid.



-%__3-

THE RECEIVER CERTIFIES the following:

+ The Purchaser has paid and the Receiver has received the Purchase
Price for the Purchased Assets payable on the Closing Date pursuant to the Sale-

AgreementStalking Horse Bid;

2 The conditions to Closing as set out in seetion-esections 19 and 20 of the
Sale-AgreementStalking Horse Bid have been satisfied or waived by the Receiver

and the Purchaser; and

3 The Transaction has been completed to the satisfaction of the Receiver.

4 This Certificate was delivered by the Receiver at———f{FHiME}-on-

|E=£S ey p

Per:

INAME— OF  RECEIVER},—i .
eapacity—aslra Smith Trustee &
Receiver |Inc., as receiver and
manager without security, of all of
the undertaking; property-and-assets-
of B EBTOR—and not-in-its—personal-

ity, including undertakings
and properties of Settler’'s Ghost

If Cl Limi Partnershi n

ESP Holdings Inc.

Name:
Title:



Schedule “B—-" -

Purchased Assets

1. Part Lot 41-42 n ion2 M nte Part 1 Plan 51R30187: Oro-M

2. Being whole of PIN 27-0314 (LT

3. Land Titles Division for the Land Reaqi ffi f Sim nty (No.



Schedule “C—”_- Claims to be deleted and expunged from title to Real Property

1. Reaqistration Number: RO1467834

2. Reaqistration Number: 1
3. Reaqistration Number: 762211
4. Reaqistration Number: 4471
5. Ex ion Number: 15- 256 — nty of Sim






Schedule “D—” = Permitted Encumbrances, Easements and Restrictive
Covenants related to the Real Property

(unaffected by the Vesting Order)



PACE SAVIN REDIT UNION LIMITED -and- ETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP
etal

Applicant R nden

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

APPROVAL AND VESTIN RDER

IDLA PIPER (CANADA) LLP
Barristers & Solicitors

100 Kin reet W i
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Court File No. CV-15-11212-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THEHONOURABLE ) WEEKDAY FTHE+#
)
JUSTICE DAY-OFE MONTH 20YR
) )
THE HONOURABLE ) JMONDAY THE 20TH
)
JUSTICE ) DAY OF JUNE, 2016
BETWEEN:
PLAINTIFF
Plaingis
—and—
DEFENDANT
Defendant
PACE SAVIN REDIT UNION LIMITED
Applicant
and

ETTLERS' GHOST LF CLUB LIMITED PARTNERSHIP, FSP

DISCHARGE ORDER



D

THIS MOTION, made by fRECENER'S NAME}n-its-capacitylra Smith Trustee &
Receiver Inc., as the-Ceurt-appeinted-receiver (and manager (in such capacities, the
""Receivery’) without security, of all of the undertakingproperty-and assets-ef {PEBTOR}

2. approving the fees and disbursements of the Receiver and its counsel;-3-

approving, including a reserve for the distributioncompletion of the remaining
proceeds-availablereceivership, as set out in the estatesecond report of the Debter;fand}-

3. 4—discharging fRECENMER'S—NAME]lra Smith Trustee & Receiver Inc. as

Receiver of the undertaking, property and assets of the Debter]Debtors; and

4. 5—releasing {RECEIVER'S - NAME]}Ira Smith Trustee & Receiver Inc. from any

and all liability, as set out in paragraph 54 of this Order}*,

was heard this day at 330 University Avenue, 8" Floor, Toronto, OntarieON.

ON READING the Repert-the-affidavitsMotion Record of the Receiver,_including

the Second Report and its-counsel-as-to-fees-(the"Fee-Affidavitshthe appendices thereto,
and on hearing the submissions of counsel for the Receiver, counsel for the debtors, no




I

one else-appearing for any other person on the service list, although properly served as
evidenced-byappears from the Affidavit of INAMEIKIm Hamill, sworn {BATE}LMarch 18,
2016, filed*—;

1. THIS COURT ORDERS that the activities-ofthe Receiver,-as-set-outin-the Reportare-
g ! hod of . f it . | | by |

ri nd vali nd that the motion is properly returnabl

2. THIS COURT ORDERS that the fees and disbursements of the Receiver and its
counsel_including the Reserve, as set out in the Second Report-and-the Fee-Affidavits,

are hereby approved.

3. THIS COURT ORDERS that;—afterpayment—of-the fees—and-disbursements—herein-

fand upon the Receiver filing a certificate certifying that it has completed the other

activities described in the Second Report}, the Receiver shall be discharged as
Receiver of the undertaking, property and assets of the DebterDebtors, provided
however that notwithstanding its discharge herein (a) the Receiver shall remain
Receiver for the performance of such incidental duties as may be required to complete
the administration of the receivership herein, and (b) the Receiver shall continue to
have the benefit of the provisions of all Orders made in this proceeding, including all

approvals, protections and stays of proceedings in favour of fRECENMER'S-NAME]Ira

Smith Trustee & Receiver Inc. in its capacity as Receiver.
2_This-medel orderassumes-that the-time for se e-doesnotneed-to-be-abrideed




.-

4. 5—4THIS COURT ORDERS AND DECLARES that {RECEINVER'SNAME]}Ira
Smith Trustee & Receiver Inc. is hereby released and discharged from any and all
liability that {RECEIVER'S-NAME]}Ira Smith Trustee & Receiver Inc. now has or may
hereafter have by reason of, or in any way arising out of, the acts or omissions of
RECEIMER'S NAME]}Ira Smith Trustee & Receiver Inc. while acting in its capacity as
Receiver herein, save and except for any gross negligence or wilful misconduct on the
Receiver's part. Without limiting the generality of the foregoing, RECEIVER'S-
NAME}Ira Smith Trustee & Receiver Inc. is hereby forever released and discharged
from any and all liability relating to matters that were raised, or which could have been
raised, in the within receivership proceedings, save and except for any gross

negligence or wilful misconduct on the Receiver's part.}*




ONTARIO
PERIOR RT OF TICE
COMMERCIAL LIST

BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
and
SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP, FSP_
HOLDIN INC. and LANA STODDART

Respondents

APPLICATION UNDER
RECEIVER’S CERTIFICATE

RECITALS
A. Pursuan n Order of the Honourabl i nw f th ntari rior

D r ffectiv n the filin he R iver with th f ifi

confirming that the Receiver has completed the activities described in the Report and all



he R iver shall remain R iver for th rforman f h incidental i
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i R iver
C. nl herwise indi herein rms with initial itals have the meanin

in the Dischar rder
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PACE SAVINGS & CREDIT UNION LIMITED -and- SETTLERS' GHOST GOLF CLUB LIMITED PARTNERSHIP
et al.

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
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MOTION RECORD
(RETURNABLE JUNE 20, 2016)
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P.O. Box 367
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Jennifer A. Whincup (LSUC# 60326\W)
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