COURT FILE NUMBER 2203-05923

COURT COURT OF QUEEN’S BENCH OF ALBERTA DIGITALLY
2203 05923

Sep 30, 2022
JUDICIAL CENTRE EDMONTON 1:41 AM
PLAINTIFF COBRA MORTGAGE SERVICES LTD.

DEFENDANT WOLF CREEK GOLF RESORT LTD., WOLF CREEK VILLAGE

-~ LTD-and RYAN VOLD

DOCUMENT AFFIDAVIT

ADDRESS FOR SERVICE WARREN SINCLAIR LLP

AND CONTACT 600, 4911 — 51 STREET
INFORMATION OF PARTY RED DEER, AB T4N 6V4

FILING THIS DOCUMENT ATTENTION: MATTHEW R. PARK
PHONE: (403) 343-3320
FAX: (403) 343-6069
FILE NUMBER:116174/MP

AFFIDAVIT OF Thomas Hazlett
Sworn on September .2 s 2022
I, THOMAS HAZLETT, of the Town of Summerland, in the Province of British Columbia,
an authorized representative of Cobra Mortgage Services Ltd. (“Cobra”) MAKE OATH AND

SAY AS FOLLOWS:

Introduction:

1. I have personal knowledge of the matters hereinafter deposed to, except where stated
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to be based on information and belief, in which case I verily believe the same to be

true.

2. I hold the position of Vice President, Lending with Cobra and am authorized to swear
this affidavit on Cobra’s behalf. '

3. I have reviewed Cobra’s business records relevant to the within proceedings and
application, which I believe were made in the ordinary and usual course of business,
and where I do not have direct personal knowledge of the matters deposed to in this
affidavit, my knowledge is derived from my review of Cobra’s business records.

Background:

4, The defendant Wolf Creek Golf Resort Ltd. (“Resort”) is a corporation incorporated
pursuant to the laws of Alberta.

5. The defendant Wolf Creek Village Ltd. (“Village™) is a corporation incorporated
pursuant to the laws of Alberta.

6. The defendant Ryan Vold (“Ryan™) is a director and voting shareholder of both Resort
and Village.

7. Marked collectively as Exhibit “A” and attached hereto are the results of searches
conducted at the Alberta Corporate Registry on September 22, 2022 inrespect of Resort
and Village.

8. Resort owns and operates two, 18-hole golf courses from the Cobra Mortgaged Lands
(as hereinafter defined), which are located in the vicinity of Ponoka, Alberta (the “Wolf
Creek Courses™).

9. As part of its operations in respect of the Wolf Creek Courses, Resort operates and
maintains a practice facility and clubhouse.

10.  Additionally, Resort has developed an RV resort on a portion of the Cobra Mortgaged
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11.

12.

13.

14.

15.

16.

17.

18.

Lands (the “RV Resort”).

The RV Resort consists of 76 lots. Insofar as Cobra is aware, 41 of those lots are

currently under lease to tenants.

Village is the developer of a residential subdivision located near the Wolf Creek

Courses and known as “The Village at Wolf Creek”.

Insofar as Cobra is aware, Village has sold some of the lots within The Village at Wolf
Creek and remains the owner of some of the lots within that subdivision (the “Village-
Owned Lots™).

Cobra does not have a mortgage registered against title to the Village-Owned Lots.

Resort has permitted Village to construct a water treatment facility and wastewater
treatment facility on a portion of the Cobra Mortgaged Lands (collectively the
“Treatment Facility)

Insofar as Cobra is aware, the Treatment Facility primarily services the lots within The
Village at Wolf Creek.

Insofar as Cobra is aware, the Treatment Facility is operated by Village.

The nature of the arrangements, if any, between Resort and Village that: (1) allowed
for the construction of the Treatment Facility on land owned by Resort and (2) the

operation of the Treatment Facility from land owned by Resort, are unclear to Cobra.

The Resort Credit Facility:

19.

On application by Resort, Cobra agreed to provide to Resort a non-revolving loan in
the principal amount $2,750,000.00, with interest thereon at the greater of 8.00% per
annum and a variable rate per annum (in either case, both before and after maturity,
default and judgment) equal to the rate established by the Royal Bank of Canada from

time to time as the Royal Bank of Canada’s prime lending rate for Canadian Dollar
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Loans, plus 4.30% on the outstanding balance of the principal sum owing from time to
time, with such interest calculated daily and payable monthly (the “Resort Credit
Facility™).

20. The terms of the Resort Credit Facility are set out in a written commitment dated
August 27, 2018 (the “Commitment”), a true copy of which is marked as Exhibit “B”
and attached hereto.

21.  The terms of repayment of the Resort Credit Facility were monthly, interest-only
payments on any funds advanced by Cobra to Resort, commencing November 1, 2018
and continuing until October 1,2019, at which time the balance of principal and interest

then outstanding was due and payable.

22.  As of September 22, 2022, the indebtedness owed by Resort to Cobra pursuant to the
Resort Credit Facility amounted to $2,985,617.57, inclusive of principal and interest,
plus interest thereafter at the per diem rate of $583.69, plus all of Cobra’s costs,
including legal costs on a solicitor and own client, full indemnity basis (the “Resort

Indebtedness”).
The Guarantees:

23. To secure all indebtedness owing by Resort to Cobra, including the Resort

Indebtedness, the following guarantees were executed in favor of Cobra:

a) A Guarantee dated September 12, 2018 and executed by Village in favor of
Cobra, guaranteeing to Cobra the repayment of all debts and liabilities, present
or future, direct or indirect, absolute or contingent, matured or not, at any time
owing to Cobra by Resort, including all of Cobra’s legal costs on a solicitor and

own client, full indemnity basis (the “Village Guarantee”).

b) A Guarantee dated September 12,2018 and executed by Ryan in favor of Cobra,

guaranteeing to Cobra the repayment of all debts and liabilities, present or
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future, direct or indirect, absolute or contingent, matured or not, at any time

owing to Cobra by Resort, including all of Cobra’s legal costs on a solicitor and

own client, full indemnity basis.

Marked collectively as Exhibit “C” and attached hereto are true copies of the said

Guarantees.

The Security:

24.  To secure due payment of all present and future indebtedness and liabilities of Resort

to Cobra, Resort granted to Cobra the following:

a)

b)

d)

A promissory note dated September 12, 2018, a true copy of which is marked
as Exhibit “D” and attached hereto.

A collateral mortgage dated September 12, 2018 and registered in the Alberta
Land Titles Office on October 2, 2018 as registration number 182 246 658
securing the principal amount of $2,750,000.00, plus interest as set out in the
Commitment and legal costs on a solicitor and own client full indemnity basis
(the “Cobra Collateral Mortgage”). Marked as Exhibit “E” and attached
hereto is a true copy of the Cobra Collateral Mortgage.

An Assignment of Rents and Leases dated September 12, 2018 and registered
in the Alberta Land Titles Office by way of caveat on October 2, 2018 as
registration number 182 246 659. Marked as Exhibit “F” and attached hereto
is a true copy of the Assignment of Rents and Leases.

General Security Agreement dated September 12, 2018 whereby Resort granted
a security interest in favor of Cobra in all of its present and after-acquired
personal property (the “Resort GSA”). Marked as Exhibit “G” and attached
hereto is a true copy of the Resort GSA.
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25.

26.

e) General Security Agreement dated September 12, 2018, whereby Village
granted a security interest in favor of Cobra in all of its present and after-
acquired personal property (the “Village GSA”). Marked as Exhibit “H” and
attached hereto is a true copy of the Resort GSA.

f) Assignment of Lease Proceeds dated May 1, 2019, a true copy of which is
marked as Exhibit “I” and attached hereto.

The real property charged by the Cobra Collateral Mortgage will be referred to in this
affidavit as the “Cobra Mortgaged Lands”. Marked collectively as Exhibit “J” and
attached hereto are Land Title Certificates. for the Cobra Mortgaged Lands as of
September 21, 2022.

At all material times, the Resort GSA and the Village GSA have been perfected by
registration at the Alberta Personal Property Registry (“PPR”). In that regard, marked
collectively as Exhibit “K” and attached hereto are printouts of the results of PPR

searches conducted on September 21, 2022.

The Initial Default:

27.

28.

29.

30.

Default was made by Resort in payment of the Resort Credit Facility on the terms

provided for by the Commitment.

Additionally, Cobra came to leamn that Resort had permitted the registration of a
subordinate mortgage against title to the Cobra Mortgage Lands in contravention of the
terms of the Cobra Collateral Mortgage.

Accordingly, by way of letter dated April 20, 2020, Cobra demanded payment of the
Resort Credit Facility. Marked as Exhibit “L* and attached hereto is a true copy of the

said letter.

By way of letter dated April 20, 2020, Cobra demanded payment of the amounts owing
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to it by Village under the terms of the Village Guarantee. Marked as Exhibit “M” and

attached hereto is a true copy of the said letter.
The Forbearance Agreement:
31.  On or about April 20, 2020, a Forbearance Agreement was entered into by the parties
(the “Forbearance Agreement”). Marked as Exhibit “N” and attached hereto is a true

copy of the Forbearance Agreement.

32. By the Forbearance Agreement, the Defendants, as applicable, acknowledged and

agreed, amongst other things, that:
a) They were in default of their obligations owed to Cobra.
b) Their liability to Cobra was joint and several.

c) They did not dispute their liability to Cobra and had no claims for set-off,

counterclaim or damages as against Cobra.

d) The Security (as defined in the Forbearance Agreement) was binding upon them

and enforceable against them in accordance with the terms thereof.

33. By the Forbearance Agreement, the Defendants agreed to the appointment of a Receiver of
all of Resort and Village’s current and future assets, undertakings and properties of every
nature and kind whatsoever and wherever situate, including all proceeds thereof.

34. By the Forbearance Agreement, the parties agreed that:

a) The Forbearance Agreement constituted the entire agreement of the parties

relating to the subject matter thereof and could not be amended or modified

except by written consent executed by all parties.
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35.

36.

37.

b) No provision of the Forbearance Agreement would be deemed waived by any
course of conduct unless such waiver was in writing and signed by all parties,

specifically stating that it is intended to modify the Forbearance Agreement.

By the Forbearance Agreement, the Defendants agreed to pay all amounts owed by

“them to Cobra, as particularized in the Forbearance Agreement, no later than August 1,

2020, failing which Cobra would be at liberty to pursue all remedies available to it at
law and in equity including, without limitation, the remedies available to it pursuant to

the terms of the Forbearance Agreement.

The purpose of the formal forbearance period provided for by the Forbearance
Agreement, and the informal forbearance period that followed, was to allow Resort
time to pay the Resort Credit Facility by way of obtaining other financing or through a

sale of some or all of its assets.

Despite making efforts to do so, Resort has been unable to secure alternate financing
or to otherwise pay the Resort Credit Facility and Cobra has lost any confidence it may

have once had in Resort’s ability to do so.

The Post-Forbearance Default:

38.

39.

40.

41.

Default was made by the Defendants in terms of their payment obligations owed to

Cobra pursuant to the Forbearance Agreement.

Since April, 2020, Cobra has received limited and sporadic payments from Resort.

At the same time, as of April, 2022, Resort had incurred payables exceeding
$1,000,000.00, a significant portion of which relate to construction of the RV Resort.

Cobra has also learned that Resort obtained a Western Economic Diversification loan
in the amount of $340,000,000.
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42,

43.

45.

46.

47.

48.

49.

Further, Cobra recently discovered that NU Edge Construction Ltd. (“NU Edge”) has
obtained a judgment against Resort in the approximate amount of $564,000.00.

Based on my review of some of the financial information Resort has provided to Cobra,
it is my belief that the NU Edge judgment relates to services and/or materials provided
by NU Edge to Resort in respect of the construction of the RV Resort and for which
NU Edge has not been paid.

Based on my review of tax certificates issued by Lacombe County and Ponoka County,
true copies of which are marked collectively as Exhibit “O” and attached hereto, I am
informed that Resort’s property tax accounts in relation to the Cobra Mortgaged Lands
are in arrears in excess of $160,000.00 Some of these arrears appear to date back more

than 2 years

Cobra is concerned that during the last approximately 2.5 years, Resort has made only
minimal payments to Cobra while at the same time incurring significant liabilities,

which it seemingly lacks the capacity to service.

Cobra is also concerned that Resort’s property tax account remains in arrears, which is
a situation that existed as of the date on which the Forbearance Agreement was entered

into.

For the reasons stated above, Cobra has lost confidence in the ability of Resort’s
management to operate Resort’s business in a commercially reasonable manner and in

compliance with its covenants made, and obligations owed, to Cobra

Accordingly, by way of letters dated March 28, 2022, Cobra again demanded payment
of the Resort Credit Facility and the amounts owing to it under the Village Guarantee.
Marked collectively as Exhibit “P” and attached hereto are true copies of the said

letters. Those demands have not been complied with.

The most recent demands were made by Cobra shortly before the beginning of the 2022

golf season.
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50.  Given Ryan’s significant knowledge and expertise in the operation of golf courses
generally, and in particular the Wolf Creek Courses, Cobra thought it prudent to permit
Ryan and Resort to operate the Wolf Creek Courses for the 2022 season.

51.  The 2022 golf season is nearing its end and Cobra now wishes to move forward with

the enforcement of its security.

52. I swear this affidavit in support of an application for an order for the relief claimed in

the Application filed herewith.

SWORN before me at Kﬁ bb\) Qa

)

in the Province of British Columbia, this )

27 day of September, 2022 )
) .
) OMAS HAZLETT }
) .

A otary-Publit-in-efd for British

Columbia

SHAUN CAMPBELL
LAWYER
Pushor Mitchell LLP
301 - 1665 Ellis Street
Kelowna, BC V1Y 2B3
Phone: (250) 762-2108
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9/22/22, 10:18 AM aboul:blank

Government Corporation/Non-Profit Search
of Alberta @ Corporate Registration System

Date of Search: 2022/09/22
Time of Search: 10:18 AM
Search provided by: WARREN SINCLAIR LLP

Service Request Number: 38330079
Customer Reference Number: mp

Corporate Access Number: 203741392
Business Number: 125432880
Legal Entity Name: WOLF CREEK GOLF RESORT LTD.

Name History:

[Previous Legal Entity Name||Date of Name Change (YYYYA\’I&\']/DD)*

374139 ALBERTA INC. Il 988/06/01 J
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation

Registration Date: 1987/10/27 YYYY/MM/DD

Date of Last Status Change: 2017/03/01 YYYY/MM/DD

Registered Office: THIS IS EXHIBIT ___A_______ referred to
Street: 5034 - 49 AVENUE in the Affidavit of _LBMS——:M*_
City: PONOKA sworn before me this M

Province: ALBERTA day of l ~ AD 2022—
Postal Code: T4J1S1
Records Address: ' y | (or Bytish Columbia
Legal Description: SW 03 42 26 W4
Mailing Address:
SHAUN CAMPBELL

Post Office Box: P.O. BOX 4546 LAWYER

itve Pushor Mitchell LLP
City: PONOKA 301 - 1665 Ellis Street
Province: ALBERTA Kelowna, BC V1Y 283
Postal Code:  T4J1SI Phone: (250) 762-2108

Email Address: CORPPON@SIRRSLLP.COM
Directors:
Last Name: VOLD

about:blank N 14




9/22/22, 10:18 AM
-First Name:
Street/Box Number:
City:
Province:
Postal Code:

Last Name:

" First Name:
Street/Box Number:
City:

Province:
Postal Code:

Last Name:

First Name:
Street/Box Number:
City:

Province:

Postal Code:

RYAN

RR#3, SITE 10, BOX 5
PONOKA

ALBERTA

T4J1R3

VOLD

LORI

RR#3, SITE 10, BOX 5
PONOKA

ALBERTA

T4J1R3

WIANCKO

CATHY

RR#3, SITE 10, BOX 5
PONOKA

ALBERTA

T4J1R3

Voting Shareholders:

Last Name:
First Name:
Street:

City:
Province:
Postal Code:

VOLD

RALPH

R.R3 SITE20BOX 6
PONOKA

ALBERTA

T4J1R3

Percent Of Voting Shares: 52

Last Name:
First Name:
Street:

City:
Province:
Postal Code:

VOLD

DELORES

R.R.3 SITE20 BOX 6
PONOKA

ALBERTA

T4J1R3

Percent Of Voting Shares: 2

Last Name:
First Name:
Street:

City:
Province:
Postal Code:

about:blank

VOLD

RYAN

RR 3 SITE 10 BOX 5
PONOKA
ALBERTA

T4J1R3

about:blank

2/4



9/22/22, 10:18 AM about:blank
*Percent Of Voting Shares: 45

Last Name: " VOLD

First Name: LORI

Street: RR#3, SITE 10,BOX 5
City: PONOKA

Province: ALBERTA

Postal Code: T4J1R3

Percent Of Voting Shares: .5

Last Name: WIANCKO

First Name: CATHY

Street: RR#3, SITE 10, BOX 5
City: PONOKA

Province: ALBERTA

Postal Code: T4J1R3

Percent Of Voting Shares: .5

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share SEE SCHEDULE "A"
Structure:
Share NO SHARES OF THE CORPORATION MAY BE TRANSFERRED WITHOUT THE PRIOR

Transfers CONSENT OF THE DIRECTORS EXPRESSED BY A RESOLUTION PASSED BY THE
Restrictions: DIRECTORS.

Min Number
Of Directors:

Max Number
Of Directors:

Business

Restricted NONE
To:

Business

Restricted NONE
From:

Other

Provisi SEE SCHEDULE "B"
rovisions:

Other Information:

Last Annual Return Filed:

f———— -+ 3
about:blank




9/22/22, 10:18 AM about:blank
4File Year||Date Filed (YYYY/ ‘

Filing History:

List Date (YYYY/MM/DD)|[Type of Filing

|2001/03/ 19 |Name/Structure Chan(;re Alberta Corporation }

2016/12/02 Status Changed to Start for Failure to File Annual Returns
|20 18/10/19 Change Director / Shareholder

ooy od
T ———————

2018/10/19 - Change Address ) .

e

|2020/02/l 7 Update BN

|:202 1/09/23 |Enter Annual Returns for Alberta and Extra-Provincial Corp'.d
Attachments:

Attachment Type Microfilm Bar Code lDate Recorded (YYYY/MM/DD)

Share Structure ELECTRONIC 2001/03/19

[Other Rules or Provisions|[ELECTRONIC 2001/03/19

[Letter - Spelling Error [10000707130936778 ||2018/09/26 |

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.

about:blank 4/4



9/22/22, 10:19 AM about:blank

Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search: 2022/09/22
Time of Search: 10:18 AM
Search provided by: WARREN SINCLAIR LLP

Service Request Number: 38330089
Customer Reference Number: mp

Corporate Access Number: 2012225492
Business Number: 803018472
Legal Entity Name: WOLF CREEK VILLAGE LTD.

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2006/02/15 YYYY/MM/DD

Registered Office:
Legal Description: PLAN 6097AH, BLOCK 17
Province: ALBERTA

Records Address:
Legal Description: PLAN 7822276, BLOCK 13, LOT 20
Province: ALBERTA

Mailing Address:

Post Office Box: RR 3 SITE 10 BOX 5
City: PONOKA

Province: ALBERTA

Postal Code: T4J1R3

Email Address: LORI@WOLFCREEKGOLF.COM

Directors:

Last Name: VOLD

First Name: DAWN

Street/Box Number: RR 3, BOX 5, SITE 10
City: PONOKA

Province: ALBERTA

Postal Code: T4J1R3

Last Name: VOLD

about:blank 1/4



9/22/22, 10:19 AM

First Name: RYAN

Street/Box Number: RR 3, BOX 5, SITE 10
City: PONOKA

Province: ALBERTA

Postal Code: T4J1R3

Voting Shareholders:

Last Name:
First Name:
Street:

City:
Province:
Postal Code:

Percent Of Voting Shares:

Last Name:
First Name:
Street:

City:
Province:
Postal Code:

Percent Of Voting Shares:

Last Name:
First Name:
Street:

City:
Province:
Postal Code:

Percent Of Voting Shares:

Last Name:
First Name:
Street:

City:
Province:
Postal Code:

VOLD

RYAN

RR 3 SITE 10 BOX S
PONOKA
ALBERTA

T4J1R3

40

VOLD

ELEANOR

RR 3 SITE 10 BOX 5
PONOKA
ALBERTA

T4JIR3

40

VOLD

LORI

RR 3 SITE 12 BOX 17
PONOKA

ALBERTA

T4J1R3

10

WIANCKO

CATHY

RR 3 SITE 12 BOX 18
PONOKA
ALBERTA

T4J1R3

Percent Of Voting Shares: 10

Details From Current Articles:

about:blank

about:blank

2/4



9/22/22, 10:19 AM

ation in this legs al J
SEE ATTACHED SCHEDULE "A".

about:blank

." aDIle€ NE

Structure:
Share NO SHARES OF THE CORPORATION SHALL BE TRANSFERRED TO ANY PERSON
Transfers WITHOUT THE UNANIMOUS APPROVAL OF THE BOARD OF DIRECTORS BY
Restrictions: RESOLUTION PASSED AT A DULY CONSTITUTED MEETING OF THE BOARD.
Min
Number Of 1
Directors:
Max
Number Of 7
Directors:
g‘;:::f:; 4 THERE SHALL BE NO RESTRICTIONS ON THE BUSINESS WHICH THE
To. CORPORATION MAY CARRY ON. :
Business
Rostricteq  THERE SHALL BE NO RESTRICTIONS ON THE BUSINESS WHICH THE
F CORPORATION MAY CARRY ON.
rom:
I(,’"“’.' _ SEE ATTACHED SCHEDULE "B".
rovisions:
Other Information:

Last Annual Return Filed:

File Year| |Date Filed (YYYY/MM/DD)

"

022][2022/01/21
Filing History:
[List Date (YYYY/MM/DD)|[Type of Filing —
[2006/02/15 Incorporate Alberta Corporation
[2011/12/28 Change Address
2020/02/19 Update BN 3
2022/01/21 [Enter Annual Returns for Alberta and Extra-Provincial Corp.
Attachments:
Attachment Type _~ [Microfilm Bar Code||Date Recorded (YYYY/MM/DD)
Share Structure [ELECTRONIC _ ][2006/02/15
lIQghgr Rules or Provisions|ELECTRONIC [2006/02/ 15_

about:blank

3/4



9/22/22, 10:19 AM about:blank

“The Régistrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.

about:blank 4/4



e CHCOPIG

TGAGE SERVICES LTD

Wolf Creek Golf Resort Ltd.
C/O Mr. Ryan Vold

RR3, Site [0, Box 5

Ponoka, Alberta

T4R IR3

Dear Mr. Rfyan Vold,

, .
Re: Terms of a 1* Mortgage financing up to §$2,750,000 secured among other things by a 1*
Mortgage charge on +/- 467.54 acres knows as The Wolf Creck Golf Resort in Ponoka, Alberta,

1

Legal : Containing:

1. Meridiar 4, Range 26, Township 42 ‘ g 2 5 o
Section, Quarter South East - 160 acres > ~(<D S = %
Exceptin?g thereout: = ; ° 5

A. Plan 4300LZ Road 7.14 17.64 acres =| .2 & o
B. Plan S777LZ Road 0.417 1.03 acres = g_ ) S 5 2
C. Plan 1420102 Road 0.345 .85 acres 2 (5 3 = g

! = ®

2. Meridian 4, Range 26, Township 41 118.5 acres < o 2
Section Z}S, All that portion of the o {- a
Northwest Quarter which lies north west @ <
of the road as shown on road plan 4159EU T - Q) 4

) Exceptir}g thereout: 3 b * .

A. Plan 1420102 Road 0.513 1.27 acres -
o 3 o

3. Plan 0628446, Block A, Lot 1 189.04 acres ' 3

Excepting thereout: N 5
A. Plan 0740337 Subdivision 17.10 acres N
B. Plan 0823398 Subdivision 18.85 acres 9{,
C. Plan 1420102 Road 3.23 acres

COLLECTIVELY (the “Lands”)

Further to our recent discussions and emails, I wish to advise that Cobra Mortgage Services Ltd. and/or
nominee(s) are prepared to offer financing on the following terms:

1. Boi‘rlbwer: Wolf Creek Golf Resort Limited

2, Guarantor: Unlimited Personal Guarantee by Mr. Ryan Vold

HIAMYT

TI38dWVI NNVHS

3.  Corporate Guarantor: Unlimited Corporate Guarantee by Wolf Creek Villages Ltd.

d717 IBYSHW Joysnd

8012-29Z (052) auoyd
€82 ALA 09 "eumojsy
93413 siii3 6994 - L0E

4.  Lender: Cobra Mortgage Services Ltd.

102, 542 Laura Avenue, Red Deer County, AB T4E 0AS
Telephone: 1-855-855-5085  Fax: (403) 309-3505 ,
00317132-1 . Email: info@cobramortgage.com peg. 1



10.

11.

12.

Principal Amount
of Loan:

Purpose:
Interest Rate:

Y
Vot

Lender Fee

Dak: of Advance:

Terin:

Repayment:

Sotrce and Application
offl-'unds:

|
!
'

First Mortgage of $2,750,000 charge over the “Lands” described above.

To provide the Borrower with funds to pay off existing mortgage with
ATB and TD and fund an Interest Reserve.

To be set at the greater of Royal Bank of Canada prime lending ratc
+4.30% or 8% per annum calculated daily and paid monthly. Royal bank
of Canada prime lending rate is 3.7% as of August 27, 2018. An interest
reserve of $100,000 will be deducted from the first advance. !

A non-refundable lender fee of $20,000 will be levied by the Lender to
process the loan. The fee will be the responsibility of the Borrower and
deemed earned upon execution of this Mortgage Lending Commitment.
The lender fee will be deducted from the first advance.

On or before September 30, 2018. |
. ’ ' I
The loan shall have a term of Twelve (12) Months. The full outstandmg

principal and all accrued and oustanding interest shall be due and
payable on August 31, 2019.

Monthly payments of interest only payable on the first day of each month

of the term. Interest will be taken from the Interest Reserve first. Upon

deplenon of the Interest Reserve, the Borrower will be responsible for
paying interest each month from its own reserves.

Renewal of Existing Mortgage $1,200,000.00
Addition of outstanding Interest

to Mortgage . 126,345.20

Payout of ATB Mortgage 650,000.00

Payout of TD Mortgage 430,000.00 i
(Final amounts TBD)

Interest Reserve 100,000.00

Lender Fee __20.000.00
Amount of Initial Advance 26.345.20

102, 542 Laura Avenue, Red Deer County, AB T4E 0AS

Telephone: 1-855-855-5085  Fax: (403) 309-3505

00317132-1

Email: info@cobramortgage.com pe. 2



13. Security:
a, A promissory note in the amount of $2,750,000;

b. First Mortgage charge in the amount of $2,750,000 over the
Lands and improvements thereon;

c. General Assignment of Leases and Rents to be registered against
the Lands;

d. Unlimited Personal Guarantee of Ryan Vold;

g
i e. General Security Agreement over all present and after — acquired
i personal property of the Borrower in the first priority;

f. Approval and Assignment of all Insurance Policies in first
priority for the Lands;

R g Unlimited Corporate Guarantee of Wolf Creek Villages Ltd.

|

[ h. General Security Agreement collateral £o the Unlimited

' Corporate Guarantee of Wolf Creek Villages Ltd. over all
present and after —acquired personal property of Wolf Creek
Villages Ltd. in the first priority;

i General Security Agreement collateral to the Unlimited
Corporate Guarantee of Wolf Creek Villages Ltd. in first priority
: over the water treatment facility owned by Wolf Creek Villages
Ltd. and located on the lands legally described as:

i Plan 0628446, Block A, Lot 1 189.04 acres
Excepting thereout: )
I A. Plan'0740337 Subdivision 17.10 acres |
: B. Plan 0823398 Subdivision 18.85 acres
Plan 1420102 Road 3.23 acres

j- General Security Agreement collateral to the Unlimited
Corporate Guarantee of Wolf Creek Villages Ltd. in first priority
over the sewage treatment facility owned by Wolf Creek
Villages Ltd. and located on the lands legally described as:

Meridian 4, Range 26, Township 41 118.5 acres
: : Section 35, All that portion of the :
: Northwest Quarter which lies north west

of the road as shown on road plan 4159EU

Excepting thereotit:
Plan 1420102 Road 0:513 1.27 acres |

’ k. Assignment and postponemeat of claims from Wolf Creek |
j Villages Ltd.; :

i 102, 542 Laura Avenue, Red Deer County, AB T4E 0AS
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14.

15.

16.

17.

Late Payments:

Diﬁbumements:

Insurance:

Conditions Precedent to

be satisfied by Borrower:

b)

L Assignment and postponement of shareholder loans from the
shareholders of the Borrower;

m. Such other and future security as may be reasonably required by
the Lender or it counsel to complete and perfect the security;

Late payments, including NSF or other returned cheques, will result in a
$250.00 administrative charge for each such occurrence.

A single advance less deductions of Interest Reserve, Lender Fee a
Legal Fees — in trust to the Borrower’s solicitor upon such solicitor’s
confirmation that all security documentation has been executed and
registered at the appropriate public offices.

The Bomrower shall amrange for property and casualty insurance
protection, including fire and other perils suitable to the Lender, on the
Lands showing first loss payable to the Lender, as its interest may

appear.

In addition to the above cited security and related documentation, each of
the following conditions precedent must be satisfied by the Borrower, in
each case in form and substance satisfactory to the Lender and its
counsel, prior to any advance being made, and the Lender must
acknowledge in writing to the Borrower that each of such conditions
precedent have been satisfied or waived;

Borrower to complete and sign the Lender’s current form of Loan
Application and the Borrower must cause to be attached to the Loan
Application completed and signed Personal Net Worth Statements by
each of the Personal Guarantors;

Borrower to provide evidence of corporate authority of Borrower to enter
into this Mortgage Lending Commitment and the security and related
documents thereto, including an opinion of the Borrower’s counsel as to
usual matters, such as corporate status, authority, execution and delivery
of all relevant supporting documentation;

Borrower to provide evidence of satisfactory title to the Lands and the
absence of any encumbrences, liens and interests except those permitted
by the Lender;

00317132-1
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i
18. Co;ndiﬁons Precedent
to be Satisfied by
Lender
i
i
:
19. Legal Fees:

d) Bormrower to provide last two (2) years financial statements, mcludmg

€)

h)

current or year-to-date statements, for the Borrower; (Received) ] !

Borrower to provide evidence that the Lands comply in all matenal
respects with any restrictive covenants affecting the site and have beeq
built and are occupied and being operated, in all materials respects, m,
full compliance with requirements of law, including all zoning, land usel
classification, building, planning, fire and health by-laws, rules;
regulations, orders and codes of all federal, provincial, regional and
municipal government authorities having jurisdiction with respec;
thereto;

Borrower to provide evidence that all realty and property taxes, including
levies, development charges, educational development charges and local
improvement rates on the Lands billed to the date of initial advance of
funds are paid in full;

Borrower to sign a blanket authorization letter that grants permission to
all stakeholders involved in the property in any way, to speak and/or
release information to Cobra Mortgage Services Ltd and/or its agents;

Borrower to execute Lender’s form of Borrower Disclosure document;

Each of the following conditions precedent must be satisfied or waived
by the Lender, prior to the initial advance of funds and the Lender may
acknowledge in writing to the Borrower if and when each of such
conditions precedent have been so satisfied or waived;

a. Site visit by Lender, accompanied by the Borrower, to the Lands for
advance, when necessary, cost of which shall be to the Borrower’s
account; (Completed)

b. Approval of this Mortgage Lending Commitment by the Lender’s
Credit Committee. (Completed)

c. Lender being satisfied, at its sole discretion, that all of Wolf Creek
Villages Ltd.’s mdebmdness and security with the TD Bank is paid
out and discharged.

All legal fees, for the Borrower and the Lender, (on a solicitor and his
own clients basis) and disbursements associated with this Mortgage
Lending Commitment, including the initial documentation, matters
which may arise during the term of the loan and the payout of the loan,
are the sole responsibility of the Borrower. All fees and costs associated
with the discharge of any security are also to the Borrower’s account.
The legal fees will be deducted from the first advance.

|
|
102, 542 Laura Avenue, Red Deer County, AB T4E 0AS |
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20. Payment of Costs:

21. Caveat:

nrem;; gmn‘ jon of this
‘Mortgage Lending
‘Ciommiunent:

23. Not J:kssignable:

24. Advertisement:

25. Oﬁlet;Expu'y

26. Consent:

Any costs associated with this Mortgage Lending Commitment which
the Lender may incur or be liable for, including the Lender Fees, stand
by fees, application fees and legal fees and disbursements, shall be a
charge against the Lands and shall bear interest at the interest rate
described herein from the initial date of advance until they have been
paid in full and may be deducted from mortgage proceeds. The Borrower
hereby mortgages and charges all of its estate and interest in the Lands to
secure the aforementioned costs.

It is also understood that Cobra Mortgage Services Ltd. or the Lender or
both may register a caveat against the Lands to more fully secure the
payment of costs relative to this Mortgage Lending Commitment.

In the event that the conditions precedent to be satisfied by the Lender
have been satisfied or waived by the Lender and in the further event that
the conditions precedent to be satisfied by the Borrower have not be
satisfied by the Bomower or the funds are not advanced by
September 30, 2018 then the Lender may terminate this Mortgage
Lending Commitment and if it does so, it shall have no further oblngtmo?
to the Borrower to advance all or any portion of the Mortgage Loan
Amount and the Borrower shall be liable to pay the Lender Fee to the

Lender.

This Mortgage Lending Commitment and all the benefits derived there
from are neither assignable nor transferable by the Borrower. |
The Lender is authorized to advertise their involvement in this project by
various means including, but not limited to, worldwide web, signage on
property, newspaper ads, magazine ads, and internally prepared print
material.

The Mortgage Lending Commitment is open for acceptance by the |
Borrower until 6 pm MST on August 31, 2018, Once accepted, this “
agreement is binding on the Bomwer.

In connection with this Mortgage Lending Commmnent, the Borrower

‘has and will continue to provide information including, but not limited

to, confidential financial information of the Borrower and other persons,
such as guarantors, to both Cobra Mortgage Services Ltd. (the “Lender”)
for the purposes of enabling the Lender to make decisions of
creditworthiness as the Borrower, of enabling the Lender to determine its
willingness to advance the loan to the Borrower and , if the Lender
determines to proceed to make the loan, documenting and securing the
loan to its satisfaction. Further the Lender may collect information from
third parties other than the Borrower, such as credit bureaus, banks and
other sources of credit information, to accomplish the above purposes

i | 102, 542 Laura Avenue, Red Deer County, AB T4E 0AS
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and the Borrower hereby specifically authorizes the Lender to obtain
such information from such third parties. The Borrower acknowledges
that in order to accomplish the aforesaid purposes, the Lender may;
collect, use and disclose all such information to other third parties'
including, but not limited to, other brokers, agents and consultants, other
potential Lenders and co-Lenders and professional advisors such as
lawyers, accountants, real estate professionals, etc, who the Lender may
engage for advice in respect of the above purposes. The Borrower hereby'
consents to the ¢ollection, use and disclosure of such information by the:
Lender and such other third parties to accomplish the aforesaid purposes.

27. Post Funding _
Covenants The Borrower acknowledges that it has represented to the Lender that it
is anticipating to close a sale of the Lands by no later than Deeerber 31,2015,
In the event the Borrower is unable to close the sale of the Lands by
er 3l 201¢, it shall report to the Lender and seek the Lender’s

assistance in finding an alternate buyer. i

We trust you will find this letter of commitment is in accordance with your requirements and look
forward to assisting you with this financing requirement. :

Regards,

azlett,
Vice President, Lending
Cobra Moitgage Services Ltd.

Ph: 778-594-2007 ‘
Fax: 403-309-3505

Email: thazlett@cobramortgage.com

_ 102, 542 Laura Avenue, Red Deer County, AB T4E 0AS
| Telephone: 1-855-855-5085  Fax: (403) 309-3505
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ACCEPTANCE

The terms of this Mortgage Lending Commitment of funds are hereby acknowledged and agreed to.

Dated at _@laﬂ ) @ ,Canada, on the 4/ day of s 0.
rramer: Wolf Creek Golf Resort Limited
: U& Witness:

Per: -
B ol UGS Ao Eymisd L, Q.
| Printed ' Printed

@c.

I MILES Ao A. CamBa Nk .
| I.C Printed ﬁir—é"@{?

102, 542 Laura Avenue, Red Deer County, AB T4E 0AS
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SHAUN CAMPBELL
LAWYER

this s exmer - referred to Pushor Mitchell LLP

301 - 1665 Ellis Street

in the Affidavil of = TIzetrs HC\Z‘Q—\‘\—' Kelowna, BC V1Y 2B3

sworn before me this

Q7 - — Phone: (250) 762-2108
_ap. 28.L LIABILITY GUARANTEE

For valueweceived the undersigned ("Guarantor”) hereby guarantees to COBRA MORTGAGE SERVICES LTD.
("Lender") payme'nt, forthwith after demand made therefor as hereinafter provided, of all indebtedness and liability
(present and future, direct or indirect, absolute or contingent, matured or not) of WOLF CREEK GOLF RESORT LTD.
(“Borrower") to the Lender whether arising from agreement or dealings between the Lender and the Borrower or from
agreement or dealings between the Lender and any third person by which the Borrower now is or hereafter may
become indebted or liable to the Lender or however otherwise arising and whether the Borrower be bound alone or

with anpiperotHthaiRactitaatbrpeRE RNBSTRASRAHRRT BedrresicrRbEIR & RNty Ruenmcaagtdhathatical

changes thereby rendered necessary and each reference to the Guarantor shall include the undersigned and
each and every one of them severally and this guarantee and all covenants and agreesments herein contained
shall be deemed to be joint and several. This instrument shall be read with all grammatical changes made
necessary by the Guarantor's or Borrower's gender.

The Lender may increase, reduce, discontinue or otherwise vary the Borrower's credit, grant time, renewals,
extensions, releases and discharges to, take and give up securities (which may include other guarantees), and
otherwise deal with the Borrower and other parties and securities as the Lender may see fit, and may apply all
monies received from the Borrower or others or from the sale or other disposal of security upon such part of the
Borrower's! liability as the Lender may think best, without prejudice to or in any way limiting or lessening the
liability of the Guarantor under this guarantee. The Guarantor's obligation to pay under this guarantee shall not
be limited or reduced as a result of the termination, invalidity or unenforceability of any right of the Lender
against the Borrower or any other party (including other guarantors) for any cause whatscever.

This guarantee shall be a continuing security for payment by the Borrower to the Lender of all the indebtedness
and liability aforesaid; provided that the Guarantor may determine his further liability under this guarantee by 30
days written notice given to the branch of the Lender at which this guarantee is held but, if such notice be given,
this guarantee shall apply and extend to any indebtedness or liability of the Borrower to the Lender incurred
prior to thel expiration of 30 days from the date of receipt of such notice by the said branch of the Lender.

The Lender shall not be bound to exhaust its recourse against the Borrower or other parties or the securities
that it may hold before being entitled to payment from the Guarantor under this guarantee.

Any loss of orin respect of securities received by the Lender from the Borrower or others, whether occasioned
through the fault of the Lender or otherwise, shall not discharge or limit or lessen the liability of the Guarantor
under this guarantee.

Any change or changes in the name of the Borrower, or, if the Borrower is a partnership, any change or
changes in|the membership of the Borrower's firm by death or by the retirement of one or more of the partners
or by the introduction of one or more new partners or otherwise, shall not affect or in any way limit or lessen the
liability of the Guarantor under this guarantee and this guarantee shall extend to the person, firm or corporation
acquiring or from time to time carrying on the business of the Borrower.

All monies, advances, renewals and credits borrowed or obtained from the Lender shall be deemed to form part
of the indebtedness and liabilities hereby guaranteed, notwithstanding any incapacity, disability, limitation of
status or lack of power of the Borrower or the directors, partners or agents thereof, or that the Borrower may
not be a legal entity, or any defectin the borrowing or obtaining of such money, advances, renewals or credits;
and any amount which may not be recoverable from the Guarantor on the footing of a guarantee shall be
recoverable from the Guarantor as principal debtor in respect thereof and it shall be paid to the Lender after

demand th?refor by the Lender.
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8. Any account settled or stated by or between the Lender and the Borrower shall be accepted by the Guarantor
as concluslye evidence that the balance or amount thereby appearing due by the Borrower to the Lenderis in
fact so due.

9. The Guarantor agrees not to assert any right of contribution against any other guarantor until the Borrower's
indebtedness and liabilities have been paid in full. If the Lender should receive from the Guarantor a payment
in full or on account of the indebtedness or liabllity under this guarantee, all rights of subrogation arising
therefrom shall be postponed and the Guarantor shall not be entitled to claim repayment against the Borrower
or the Borrower’s estate until the Lender’s claims against the Borrower have been paid in full; and in the case of
fiquidation, winding up or Bankruptcy of the Borrower (whether voluntary or compulsory) or in the event thatthe
Bomrower shall make a bulk sale of any of the Borrower’s assets within the bulk transfer provisions of any
applicable legisiation, or shallmake any compromisewith creditors or schemeofarangement, the Lender shall
have the right to rank for its full clalm and recelive all dividends or other payments in respect thereof until its
claim has been paid In full and the Guarantor shall continue to be liable, up to the amount guaranteed, less any
payments made by the Guarantor, for any balance which may be owing to the Lender by the Borower. In the
eventofthevaluation by the Lender of any of its securities and/or the retention of such securities by the Lender,
such valuation and/or retention shall not, as between the Lender and the Guarantor, be considered as a
purchase of such securities or as payment or satisfaction or reduction of the Borrower’s indebtedness or
labliities to the Lender, or any part thereof.

10.  Anynotice ¢rdemand which the Lender may wish to give may be served on the Guarantor either personally on
him or his legal personal representative or, in the case of a corporation, on any officer or director of the
corporation; or by sending the same registered mallin an envelope addressedto the lastknownaddress of the
Guarantorqs itappears on the Lender’s records and the notice so sent shall be deemed to be recsived on the
fifth businégs day following that on which it is malled. ’

11.  Assecurity for the performance of the Guarantor’s covenants hereln and the payment of the presentand future
debts and lisbilities of the Borrower to the Lender, the Guarantor hereby grants to the Lender a security interest
in all debts and liabliities, presentand future, of the Borrower to the Guarantor, all of which are hereby assigned
by the Guarantorto the Lender and postponed to the present and future debts and liabllities of the Borrower to
the Lender.| Any monies or other proceeds received by the Guarantor in respect of such debts and llabilities
shall be regeived in trust for and forthwith paid over to the Lender, in whols, without in any way limiting or
lessening liabliity of the Guarantor hereunder. Notwithstanding anything to the contrary herein, the
assign and posiponement contained in this paragraph 11 are intended to be and are independent of the
remainder 9f this guarantee and may, at the option of the Lender, be severed therefrom. A notice of
termination given by the Guarantor pursuantto paragraph 3 shall notterminate the provisions contained in this
paragraph 11, which shall continue in full force and effect until released in wiiting by the Lender. The
Guarantor hereby acknowledges recelving a copy of this guarantee and waives all rights to receive from the
Lender a copy of any financing siatement, financing change statement or verification statement filed or issued
at any time in respect of this assignment.

12.  The Guarantor shall be currently liable under this guarantee at any time for the full amount of the debts and
tiabilities of the Borrower to the Lender then outstanding, provided that the Guarantor shall not be in defauit
under or In'breach of this guarantee unless and until the Lender has made demand upon the Guarantor
hereunder and the Guarantor has falled to pay the amount demanded or otherwise falled to comply with such
demand forthwith following receipt (or deemed receipt) of such demand. In the case of defauit the Lender may
maintain an action upon this guarantee whether or not the Borrower is joined therein or separate action is
brought against the Borrower or judgement obtained against him. The Lender’s rights are cumulative and shall
not be exhausted by the exercise of any of the Lender's rights hereunder or otherwise against the Guarantor or
by any successive actions until and unless all indebtedness and liability hereby guaranteed has been paid and
each of the Guarantor's obligations under the guarantee has been fully performed.
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13.

14.

15.

16.

17.

The Guarantor shall pay to the Lender on demand (in addition to all debts and liabilities of the Borrower hereby
guaranteed) all costs, charges and expenses (including, without limitation, lawyer's fees as between solicitor
and his client on a full indemnity basls) incurred by the Lender for the preparation, execution and
perfection and enforcement of this guarantee and of any securities collateral thereto, together with interest
thereon, both before and after demand, default and judgement, calculated from the date of payment by the
Lender of each such cost, charge and expense until payment by the Guarantor hereunder, tegether with
interest at the greater of 8.00% per annum (the “Minimum Rate") and a variable rate per annum (In either case,
both before and after maturity, default and judgement) equal to the rate established by the Royal Bank of
Canada from time to time as the Royal Bank of Canada’s prime lending rate for Canadian Dollar Loans ("Prime

Rate") pus.4 30% per cent on the outstanding balance of the principal sum owing from time to time. Interest
shall be ulculated dally and payable monthly. Overdue interest shall bear interest at the same variable rate.

This instrument is in addition and without prejudice to any other securities of any kind including any other
guarantees, whether or not in the same form as this Instrument, now or hereafter held by the Lender. Without
limiting the generality of the foregoing, all limits and evidence of llability pursuant to any guarantes now or
hereafter Held by the Lender shall be cumulative.

There are no representations, warranties, callateral agreements or conditions with respect to this guarantee or
affecting the Guarantor’s liability hereunder other than as contained herein. Without restricting the generality of
the foregoing, this guarantee shall be operative and binding upon every signatory hereto notwithstanding the
non-execution hereof by any other proposed or intended signatory or signatories.

This instrument shall be construed in accordance with the laws of ALBERTA, and the Guarantor agrees that
any legal sult. action or proceedings arising out of or relating to this instrument may beinstituted in the courts of
such province or territory and the Guarantor hereby accepts and irevocably submits to the jurisdiction of the
said courts and acknowledges their competence and agrees to be bound by any judgement thereof, provided
that nothing hereln shall limit the Lender's right to bring proceedings against the Guarantor elsewhere.

This instrument shall extend to and enure to the benefit of the successors and assigns of the Lender and shall
be binding upon the Guarantor and the heirs, executors, administrators and successors of the Guarantor.

GIVEN under seal at Ponoka, Alberta, this [ __ day of September, 2018.

WOLF CREEK VILLAGE LTD.
Per:

Ryan VoN - Director / Officer
Per:
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FULL LIABILITY GUARANTEE
f
For value recelved the undersigned ("Guarantor™) hereby guarantees to COBRA MORTGAGE SERVICES LTD.
("Lender”) payment, forthwith after demand made therefor as hereinafter provided, of all indebtedness and liability
(present and future, direct or indirect, absolute or contingent, matured or not) of WOLF CREEK GOLF RESORTLTD.
("Borrower”) to the Lender whether arising from agreement or dealings between the Lender and the Borrower or from
agreement or dealings between the Lender and any third person by which the Borrower now is or hereafter may
become indebted:or liable to the Lender or however otherwise arising and whether the Borrower be bound alone or
with another or ot?1ers and whether as principal or surety or guarantor; and the Guarantor further agrees that.

1. If more the{n one Guarantor executes this instrument the provisions hereof shall be read with all grammatical
changes thereby rendered necessary and each reference to the Guarantor shall include the undersigned and
each and eyery one of them severally and this guarantee and all covenants and agreements herein contained
shall be deemed to be joint and several. This instrument shall be read with all grammatical changes made
necessary-by the Guarantor’s or Borrower's gender. R .

2. The Lenddr may increase, reduce, discontinue or otherwise vary the Borrower’s credit, grant time, renewals,

e)dension?'. releases and discharges to, take and give up securities (which may include other guarantees), and
otherwise fleal with the Borrower and other parties and securities as the Lender may see fit, and may apply all
monies received from the Borrower or others or from the sale or other disposal of security upon such part of the
Borrower's liability as the Lender may think best, without prejudice to or in any way limiting or lessening the
liability of the Guarantor under this guarantee. The Guarantor's obligation to pay under this guarantee shall not
be limited jor reduced as a result of the termination, invalidity or unenforceability of any right of the Lender

against the Borrower or any other party (including other guarantors) for any cause whatsoever.

3. Thisg | tee shall be a continuing security for payment by the Barrower to the Lender of all the indebtedness
and liability aforesaid; provided that the Guarantor may determinehis further liability under this guarantee by 30
days written notice given to the branch of the Lender at which this guarantee is held but, if such noticebe given,
this guarantee shall apply and extend to any indebtedness or liability of the Borrower to the Lender incurred
prior to thé expiration of 30 days from the date of receipt of such notice by the said branch of the Lender.

4, The Lendér shall not be bound to exhaust its recourse against the Borrower or other parties or the securities
that it ma;{ hold before being entitied to payment from the Guarantor under this guarantee.

5.  Anyloss o;for in respect of securities received by the Lender from the Borrower or others, whether occasioned
through the fault of the Lender or otherwise, shall not discharge or limit or lessen the liability of the Guarantor
under this guarantee.

6. Any e or changes in the name of the Borrower, or, if the Borrower is a partnership, any change or
changes in the membership of the Borrower's firm by death or by the retirement of one or more of the partners
or by the introduction of one or more new partners or otherwise, shall not affect or in any way limitor lessenthe
liability of ' e Guarantor under this guarantee and this guarantee shall extend to the person, firm or corporation
acquiring or from time to time carrying on the business of the Borrower.

7. Allmonies, advances, renewals and credits borrowed or obtained from the Lender shall be deemed toform part
of the indebtedness and liabilities hereby guaranteed, notwithstanding any incapacity, disability, limitation of
status or lack of power of the Borrower or the directors, partners or agents thereof, or that the Borrower may
not be alegal entity, or any defect in the borrowing or obtaining of suchmoney, advances, renewals or credits;
and any amount which may not be recoverable from the Guarantor on the footing of a guarantee shall be
recoveratjle from the Guarantor as principal debtor in respect thereof and it shall be paid to the Lender after
demand therefor by the Lender.

00318886-1 1



10.

1.

12.

¢ ‘G

Any account settled or stated by or between the Lender and the Borrower shali be accepted by the Guarantor
as conclusive evidence that the balance or amount thereby appearing due by the Borrower to the Lender is in
fact so due.

The Guarantor agrees not to assert any right of contribution against any other guarantor until the Borrower's
indebtedness and liabilities have been paidin full. If the Lender should receive from the Guarantor a payment
in full or on account of the indebtedness or liability under this guarantee, all rights of subrogation arising
therefrom shall be postponed and the Guarantor shall not be entitled to claim repayment against the Borrower
or the Borrawer’s estate until the Lender's claims against the Borrower have been paid in full; and in the case of
liquidation, winding up or Bankruptcy of the Borrower (whether voluntary or compulsory) orin the event thatthe
Borrower shall make a bulk sale of any of the Borrower's assets within the bulk transfer provisions of any
applicable legislation, or shall make any compromise with creditors or scheme of arrangement, the Lender shall
have the right to rank for its full claim and receive all dividends or other payments in respect thereof until its
claim has been paid in full and the Guarantor shall continue to be liable, up to the amount guaranteed, less any
payments made by the Guarantor, for any balance which may be owing to the Lender by the Borrower. Inthe
event of the valuation by the Lender of any of its securities and/or the retention of such securities by the Lender,
such valuation and/or retention shall not, as between the Lender and the Guarantor, be considered as a
purchase of such securities or as payment or satisfaction or reduction of the Borrower's indebtedness or
liabilities t'olthe Lender, or any part thereof.

Any notice or demand which the Lender may wish to give may be served on the Guarantor either personally on
him or his legal personal representative o, in the case of a corporation, on any officer or director of the
corporation, or by sending the same registered mail in an envelope addressed to the lastknown address of the
Guarantor as it appears on the Lender’s records and the notice so sent shall be deemed to be received on the
fith business day following that on which it is mailed,

As security for the performance of the Guarantor's covenants herein and the payment of the presentand future
debts and liabilities of the Borrower to the Lender, the Guarantor hereby grants to the Lender a security interest
in all debts and liabilities, present and future, of the Borrower to the Guarantor, all of which are hereby assigned
by the Guarantor to the Lender and postponed to the present and future debts and liabilities of the Borrower to
the Lender. Any monies or other proceeds received by the Guarantor in respect of such debts and liabilities
shall be received in trust for and forthwith paid over to the Lender, in whole, without in any way limiting or
lessening the liability of the Guarantor hereunder. Notwithstanding anything to the contrary herein, the
assignment and postponement contained in this paragraph 11 are intended to be and are independent of the
remainder of this guarantee and may, at the option of the Lender, be severed therefrom. " A notice of
termination given by the Guarantor pursuantto paragraph 3 shall not terminate the provisions contained in this
paragraph 11, which shall continue in full force and effect until released in writing by the Lender. The
Guarantor hereby acknowledges receiving a copy of this guarantee and waives all rights to receive from the
Lender a copy of any financing statement, financing change statement or verification statement filed or issued
atany timeiin respect of this assignment.

The Guaraptor shall be currently liable under this guarantee at any time for: the full amount of the debts and
liabilities ofithe Borrower to the Lender then outstanding, provided that the Guarantor shall not be in defauit
under or in; breach of this guarantee unless and until the Lender has made demand upon the Guarantor
hereunder and the Guarantor has failed to pay the amountdemanded or otherwise failed to comply with such
demand forthwith following receipt (or deemed receipt) of such demand. In the case of defaultthe Lendermay
maintain an action upon this guarantee whether or not the Borrower is joined therein or separate action is
brought againstthe Borrower or judgement obtained against him. The Lender’s rights are cumulative and shall
not be exhausted by the exercise of any of the Lender’s rights hereunder or otherwise againstthe Guarantor or
by any successive actions until and unless allindebtedness and liability hereby guaranteed has been paid and
each of the,Guarantor’s obligations under the guarantee has been fully performed.
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13.

14,

15.

16.

17.

The Guara{ltor shall pay to the Lender on demand (in addition to all debts and liabilities of the Borrower hereby
guaranteed) all costs, charges and expenses (including, without limitation, lawyer's fees as between solicitor
and his own client on a full indemnity basis) incurred by the Lender for the preparation, execution and
perfection and enforcement of this guarantee and of any securities collateral thereto, together with interest
thereon, both before and after demand, default and judgement, calculated from the date of payment by the
Lender of each such cost, charge and expense until payment by the Guarantor hereunder, together with
interest atthe greater of 8.00% per annum (the *Minimum Rate") and a variable rate per annum (in either case,
both before and after maturity, default and judgement) equal to the rate established by the Royal Bank of
Canada from time to time as the Royal Bank of Canada’s prime lending rate for Canadian Dollar Loans ("Prime
Rate”) pus 4.30% per cent on the outstanding balance of the principal sum owing from time to time. Interest
shall be calculated daily and payable monthly. Overdue interest shall bear interest at the same variable rate.

This instrument is in addition and without prejudice to any other securities of any kind including any other
guaranteee, whether or not in the same form as this instrument, now or hereafter held by the Lender. Without
limiting theI generality of the foregoing, all limits and evidence of liability pursuant to any guarantee now or
hereafter held by the Lender shall be cumulative.

There are no representatlons warranties, collateral agreements or conditions with respect to this guarantee or
affectmg the.Guarantor's- liability hereunder ather than.as contained herein. Without restricting the generality of
the foregotng. this guarantee shall be operative and binding upon every signatory hereto notwithstanding the
non-execullon hereof by any other proposed or intended signatory or signatories.

This instrument shall be construed in accordance with the laws of ALBERTA, and the Guarantor -agrees that
anylegal suit, action or praceedings arising out of or relating to this instrument may be instituted in thecourts of
such provmce or territory and the Guarantor hereby accepts and irrevocably submits to the jurisdiction of the
said courts and acknowledges their competence and agrees to be bound by ary judgement thereof, provided
that nothm!g herein shall limit the Lender's right to-bring proceedings against the Guarantor elsewhere

This instrument shall extend to and enure to the benefit of the successors and assigns of the Lender and shall
be bindinigiupon the Guarantor and the heirs, executors, administrators and successors of the Guarantor.

GIVEN under seal at Ponoka, Alberta, this [ &_ day of September, 2018.

Witness RYANVOLD |

MILES A.M. CYMBALUK, Q.C.
Barrister & Solicitor
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Guarantees Acknowledgment Act
Certificate

I HEREBY CERTIFY THAT:

1. Ryan Vold, of Ponoka, in the Province of Alberta, the guarantor (or one of the guarantors) in the
guarantee dated the day of September, 2018, made between Ryan Vold and Cobra Mortgage
Services Ltd. which this certificate is attached to or noted upon, appeared in person before me and
acknowledged that he had executed the guarantee.

2. I satisfied myself by examination of him that he is aware of the contents of the guarantee and
understandsit.

4

MILES A.M. CYMBALUK, Q.C. . . .
CERTIFIED by Banister & Solicitor ___, (print name), Lawyer, at the Town of Ponoka, in the Province

of Alberta, this __{‘ day of September, 2018.

,,,g_-ﬁ}%_-—;;z‘;‘g\( )

SIGNATURE
STATEMENT OF GUARANTOR
I am the persori fnamed in this certificate. '
o A
Ryan Vold *
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PROMISSORY NOTE

$ 2,750,000.00 DATE: September £ _, 2018

DUE DATE: October 1,2019 Red Deer, Alberta

(93}

FOR VALUE RECEIVED, WOLF CREEK GOLF RESORT LTD. promises to pay to
QOBRA MORTGAGE SERVICES LTD., the sum of $2,750,000.00, together with
interest at the greater of 8.00% per annum (the “Minimum Rate™) and a variable rate per
annum (in either case, both before and after maturity, default and judgement) equal to the
rate established by the Royal Bank of Canada from time to time as the Royal Bank of
Canada s prime lending rate for Canadian Dollar Loans (“Prime Rate™) plus 4.30% per
cent on the outstanding balance of the principal sum owing from time to time. Interest
shall be calculated daily and payable monthly. Overduc interest shall bear interest at the
<ame variable rate.

Interest at the said rate on the amounts from time to time advanced, computed from the
respective dates of such advances, shall become due and be paid on the 1** day of
October, 2018 (hereinafter referred to as the “date for adjustment of interest”);

The said sum of $2,750,000.00 with interest thereon at the said rate computed from the
date of adjustment of interest, shall become due and be paid by monthly instalments of
mterest only each on the 1% day of each and every month from and commencing the I*
day of November, 2018 until the 1% day of October, 2019 when the balance of the
p;rincipal and interest then outstanding shall become due and payable,

The und;ersigned hereby expressly waives presentment for payment, protest, notice of protest,
demand ;for payment and notice of non-payment. Notice given to, or security taken from or
release of any security or composition or arrangement entered into with any party hereto shall
not preju’dice the rights of the holder to proceed against any other party.

The Ioan shall be open for prepayment without penalty.

'Phone: (250) 762-2108

P
ot

WOLF CREEK GOLF RESORT LTD.

Per: CA;\ A ( 1.0

Ryan W¥bld —\Direcror/Officer

= 2 Per: §
2 L7 THIS IS EXHIBIT *__ " referred to
%HAUTA%&PBELL in the Affidavit of _T-L\o‘/Y\c'«\b l“lﬁ\Z__LIG."“"
sggsihfég“g?iiusl{g:t sworn before me this 27 :

Kelowna, BC V1Y 2B3

i
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L SHAUN CAMPBELL

LAWYER THIS IS EXHIBIT*. = * rere
Pushor Mitchell LLP - 'lc‘c"e“:l
301 - 1665 Ellis Street in the Affidavit of | huanas  |Hazl
| Kelowna, BC V1Y 2B3 — =1c
i Phone: (250) 762-2108 sworn before me this ___ & 7.
- day of __Q, _AD. 222

MORTGAGE
) A Nota
The Land Titles Act
RECITALS:

A. The MORTGAGOR is or is entitled to become the registered owner of the LANDS, in fee simpie
possession, - .

+

B. The MORTGAGEE has agreed to advance from lime to time moneys, collectively herein ref?rred
to as the PRINCIPAL SUM. :

C. As;security for repayment of the PRINCIPAL SUM together with interest and periormance of the
covenantslcontained herein, the MORTGAGOR, has agreed to grant this MORTGAGE in favour of the
MORTGA(?EE. ‘ ’

Tr)!e MORTGAGOR and MORTGAGEE covenant each with the other as follows:
| ARTICLE |

i
1.01  Definitions

In this MORTGAGE, unless there is something in the subject matter or contest inconsistent
therewith:

(a) “ASSIGNMENT” means the assignment of rents contained in Section 6.01 herein;
(b) “BUSINESS DAYS" means days other than Saturdays, Sundays and Statutory Holidays;

(c) "H{\ZARDOUS SUBSTANCES™ means any substance which is hazardous to persons or praperty
and includes, without limiting the generality of the foregoing:

()  radioactive materials,
i
(ii)i explosives,
(iii) any substance that, if added to any water, would degrade or alter or form pant of a
process of degradation or alteration of the quality of that water to the extent that is
detrimental to its use by man or by any animal, fish or plant,

(iv) any solid, liquid, gas or odour or combination of any of them that, if emitted into the air,
: would create or contribute to the creation of a condition of the air that:

B
H

A endangers the health, safety or welfare of persons or the health of
animal life,
i B. interferes with normal enjoyment of life or property, or
C. causes damage to plant life or to property
(v) toxic substances including, without restriction, urea formaldehyde foam insulation,

asbestos and poly-chlorinated biphenyls, and

2
*
i
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(d)
(e)
®

(@

(h)

(k)

(m)

(n)

(o)

2,01

sacurity ; advances made from Ume to time.

(vi) substances declared to be hazardous or toxic under any law or regulation now or
hereafter enacted or promulgated by any governmental authority having jurisdiction over
the MORTGAGOR, the MORTGAGEE or the LANDS;

“INTEREST RATE" s the rate per annum charged in Section 2.02 hereof and calculated in the
manner provided;

“LANDS"” means those parcels of land together with all Improvements and attachments therecn
formlng part of the realty situated in the Province of Alberta as described in Schedule "A” heraito;

“MOR‘I’GAGE” means this mortgage tagether with all recitals and schedules attached hereto|
RTGAGE MONEYS” means the PRINCIPAL SUM with interest thereon at the |
TE.togemafwlmalloﬂwrmoneysandlhbmessewedbyWsmom'GAGE.
without restrictions, any advances, fees or expenses made or incurred by the MORTGAG Eln
rdance with Section 5.05 hereof; :
“N{ORTGAGEE" means COBRA MORTGAGE SERVICES LTD.;

“WEORTGAGEE'S ADDRESS” means 102 -~ 542 LAURA AVENUE, RED D EER, ALBERTA,
1'4'2 OAS, or such other address as the MORTGAGEE shall from time to time direct;

|
"h10RTGAGOR” means WOLF CREEK GOLF RESORT LTD.;
"(\10RTGAGOR'S ADDRESS" means RR 3, SITE 10, BOX 5, PONOKA, ALBERTA, T4J 1R3;

“BRINCIPAL SUM" means the sum of TWO MILLION SEVEN HUNDRED FIFTY THOUS
750,000.00) DOLLARS In lawful money of Canada;

“PRIOR CHARGE” means any mortgage, llen, agreement for sale, encumbrancs, interest [n Jand
) r'other charge or claim upon or with respect to the LANDS which has or may have or which

acquire prioity to this MORTGAGE, Including, without restricion, the PERMITTI‘ED

a?cumaamcss -

“REAI. ESTATE TAXES" means all taxes, local improvement charges, rates, assessments,
levles lilens and penaities which are now or may hereafter be imposed or charged or be
chfrgeab!e against or payable in respect of the LANDS, but excluding income taxes,

“RECEWER" means any person or persons appointed by the MORTGAGEE In accordance with
Settion 5.11 herein and includes a receiver and a receiverimanager.

ARTICLEll

MORTGAGOR agrees lo exscuts and deliver this MORTGAGE for the PRINCIPAL suin as
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202 Repayment

The MORTGAGOR covenants and agrees to pay to the MORTGAGEE the PRINCIPAL SUM,
namely the sum of TWO MILLION SEVEN HUNDRED FIFTY THOUSAND ($2,750,000.00) DOLLARS in
lawful money of Canada at the MORTGAGEE'S ADDRESS or at such other ptace which may from time to
time be designated in writing, ON DEMAND, with interest thereon or on such part of the PRINCIPAL SUM
which renjains from time to time unpaid at the greater of 8.00% per annum and a variable rate per
annum (In elther case, both before and after maturity, default and Judgement) equal to Royal Bank
of Canada Prime Rate (“Prime Rate") plus 4.30% on the outstanding balance of the principal sum
owing from time to time. Interest shall be calculated daily and compounded and payable monthly.
Overdue interest shall bear interest at the same variable rate.

This Mortgage Is additional and collateral security for the payment by the Mortgagor to the Morigagee of
all present and future debts and liabllities owed by the Mortgagor to the Mortgagee as represented by
Promissory Notes or other evidences of Indebledness. Such debts or liabllities may be direct or indirect
(and incurred either as principal or as surety), absolute, matured or not matured, or contingent and

be owed ¢r Incurred by the Mortgagor either alone or jeintly with any other person or corporation.
MorbageEL a continuing security and shall remain In effect notwithstanding that advances are in|part
repald and further advances made from time to time or that the indebtedness secured by this Mortgage
has been feduced to a “nl” balance and further advances made thereafter. This Mortgage shall remdin in
effect such time that the same Is actually discharged by instrument in writing to which the or
shall be egtitied when it has discharged to the Mortgagee all debts or liabilities charged by this Mortgage.
Itis agreed that this Mortgage Is in addition to and not in substitution for any other mortgage or
securities peld by the Mortgagee.

CLE lil
3.01

(a) Morigagar shall forthwith insure the lands and, during the continuance of this Mortgage, keep
red In favour of the Mortgagee to the extent of the full insurable value of the lands, or
clent to protect the Mortgagee as the Mortgagee may reasonably request In lawful mo ; of

Cdnada with a company or companies approved by the Mortgagee against

loss or damage by fire, windstorm, flooding, hall, lightning, explosion, riot, earthquake,
impact by aircraft or vehicles, smoke damage; and

() to the extent applicable, agalnst loss or damage caused by the explosion of any steam
boller or other object generating or operated by steam and/or any closed circulatior) hot
; water system and/or any pressure vessel or by the escape of water from any Sprinkler
! system or other piping within or operated upon the lands, (such policies of insurange to
contaln the usual “Extended Coverage” and "Replacement Cost’ endorsements);

(b) Fu;rmer. the Mortgagor will maintain:

general comprehensive llabliity insurance agalnst claims for personal Injury, death or
property damage occurring on or about the lands, such insurance to afford protaction in
such amounts as the Mortgagee may from time to time reasonably require;

rental or business interruption insurance in such amounts as the Mortgagee may require;

——2

FE-}

Mortgages may, in the event of any defauit, effect such Insurance and, if required by the

C
© Mértgagee. will also insure the lands against [oss or damage from any other cause whatsoever;

—— e
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(d)

(e)

®

(9)

()

The Mortgagor will not do or permit anything to be done whereby the sald policy or policies may
be volded, and will pay all premiums and sums of money necessary for maintaining every such
insurance as aforesaid, as the same become due, and will assign and deliver unto the Mortgagee,
the policy or policies of insurance and the receipt or receipts relating thereto; o

The policles shall, to the extent applicable, bear endorsements in a form satisfactory to the

making all proceeds thereunder payable to the Mortgagee. All policles shall contain
either the Insurance Bureau of Cansda standard mortgage clause or the Mortgagee's special
mortgage clause, and shall, in any event, be endorsed for moneys to be payable to the
Moertgagee as its interest may appear,;

The policles of insurance, or certifisd coples, and renewals thereof, if applicable, shall be
delivered to the Mortgagee at such fimes as are requested by the Mortgagee, but without
limitation, evidence of renewal shall be delivered, in no event, less than 30 business days prior to
expiration of the insurance;

The Mortgagee may require any such insurance to be written by insurance companies acceptable
to it, and may, at its option, cancel existing policies and require that new insurance be effectad,
and may, in the event of fallure by the Mortgagor to deliver policies or renewals thereof to the
Morigagee as herein provided, effect and maintain any insurance herein provided for. :Any
aniount or amounts paid by the Mortgagee in respect thereof shall be payable by the Mortgagor to
the Mortgagee forthwith on demand, and shall be added to the principal sum and will accrue
interest at the interest rate as if the money were interest in arvears and shall bear interest al the
interest rate until payment is received by the Mostgagee. Such interest to run from the date of
payment by the Mortgagee and shall be added to the principal sum and be a charge upon the
lands until repaid with interest as aforesald. However, nothing set out hereln shall obligate the
Mqrtgagee to obtain such insurance and doing so is solely at the option of the Mortgagee;

The Mortgagor shall forthwith, on the happening of any loss or damage, fumish at its own
expense, all necessary proofs and do all necessary acts to enable the Mortgagee to obitaln
payment of the insurance moneys, and all moneys recelved by virtue of any policy or policigs of
insurance may at the option of the Mortgagee:

()] be Lorllmth applisd In or towards substantially rebullding, reinstating and repairing the
lands, or

() in the event of loss, the Mortgagee, at its option, may apply the insurance procesds
regressively against the balance outstanding against the Morigagor or release sald
proceeds to the Mortgagor to repalr, replace or rebuild or apply the said proceeds or any
part thereof to repalr, replace or rebuild, or partly the one and partly the other or others,
and that nothing done under this sub-paragraph (h) of Section 3.01 shall operate as
payment or novation or in any way affect the security hereof or any other security for the
amount hereby secured.

- Pending application of the insurance moneys for the purpose aforesaid, the same shall be

de?med to form part of the lands and be subject to the charge hereby created; and

Tk Mortgager hereby constitules and appoints the Mortgagee as its altomey for the purpose of
demanding, recovering and receiving payment of any and all insurance moneys to which it may
beior may become entitied. Without limiting the generallty of the foregoing, the Mortgagee may, in
the name of the Mortgagor:

M file proofs of claim with any insurer who shafl insure the lands;
(), settle or compromise any clalm for insurance proceeds in respect of the lands;

H
1
H
H
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3.02

(a)

(b)

()

(d)

(e)

®

(@)

M)

(i) commence and prosecute any action in the name of the M r for of
|| Insurance proceeds in respect of the lands, and Prigegr for recovery

(v) setlle or compromise any such action in the name of the Mo
Insurance proceeds in respect of the lands. rigagor for recovery of

Notwithstanding anything herein contained, it shall remaln the responsibility of the Mortgagor to
damand, recover and recsive such payment and nothing herein shall render the Mortgagee llable
tothe Mortgagor for any act done by it in pursuance of the Power of Atiomey hereby grantéd or
fot its fallure to do any act or take any steps.

Payment of Real Estate Taxes !
Th;eMortgagorshall pay. as they become due, all real estate laxes, provided that:

ie Morlgagee may deduct from any advance of the principal sum, an amount sufficient to
;l'l?;feal estate taxes; principa Py

e Mortgagor shall at the option of the Mortgagee, pay to the Mortgagee on the days appojnted

n for payment of interest or monthly instaliments, such sums in addition thereto as the

M?Magee shall compute to be required to provide a fund sufficient to pay in full the real estate

when such taxes become due and payable and the Mortgagee shall be at liberty to exercise

it discretion at any time during the currency of this Mortgage. A forbearance by the Mortgagee to

muse its discretion, elther at the commencement of the term or at any other time thereafter,

shall in no way affect or preciude the Mortgagee from requiring the Mortgagor to pay installments
bs.realeslabtaxesatanysubsequentﬁne:

In the event that the resl estate taxes actually charged for any particular year the
estimated amaunt or in the event of any part of the estimated amount paid to the Morigagee being
applied by the Mortgagee in or towards principal and interest or other moneys In defaut, the
M?rtgagorwm pay to the Mortgagee on demand the amount required to make up the deficlency;

Mortgagor will transmit to the Morlgagee all assessment notices, tax bills and ou\ernoilloes
the Imposition of raal estate taxes forthwith after the recelpt of same by the Mongag%r.
long

as there Is no default under any covenant or agreement contained in this Mortgage or in

coliateral hereto, the Mortgagee shall apply such payments on the real estate taxes

chargeable against the tands, but the Mortgagee shall be under no obligation to apply such
payments more ofen thanyeary,

If ﬁlefore any such sums or sums in the hands of the Mortgagee shall have been so applied

si;gll be defauit in respect of the payment of any of the principal sum, the mortgage moneys or
ithrest as herein provided or In any collateral security, the Mortgagee may, at its option, 8pply
subh sum or sums In or towards payment of principal, interest or other moneys so In default;

if the Mortgagor desires 1o take advantage of any discounts or avold any penatties in connection
with the payment of real estate taxes, it shall pay to the Morigagee such additional amounts as in
the opinion of the Mortgagee are required for that purpose; provided aiways, that the Mortgagee
1;. at Its option, decide to prepay either in whole or in part any real estate taxes; and

Fhb Mortgagee may at any time pay all real estate taxes in order to perfect the title to the lands or
any part thereof and to make or keep this Mortgage a charge thereon and any amount or amounts
paid by the Mortgagee in respect thereof shall be payable by the Mortgagor to the Mortgagee
forthwith on demand and shall be added to the principal sum and will accrue interest at the
interest rate as if the money were Interest In arrears and shall bear interest at the Interest rate
unfil payment is received by the Mortgagee (such interest to run from the date of payment by the

i L
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3.03
(@

()

(e

(d)

3.04

without

Martgagee) and shall be added to the principal sum and be a charge upon the lands until repaid
with Interest as aforesaid; however, nothing set out herein shall oblige or obligate the Mortgagee
to pay such real eslate taxes and doing so is solely at the option of the Mortgagee.

Maintenance and Repair of the Lands

The Mortgagor will not commit any waste upon the lands nor do or permit to be done any act
which may impalr the value thereof;

The Mortgagor will take good and reasonable care of all buildings andfor structures and
img ments now or hereafter from time to time erected on the lands and without cost and
nsa to the Mortgagee will manage, operate, maintain and keep or cause the same to be-kept
in good order, repalr and condition throughout, both exterior and interior, structural or otherwise,
d promptly will make all required or necessary repairs and replacements thereto, including
without limitation, the raof, walls, foundations and appurtenances, pipes and mains, and all other
fixtures, machinery, facilities and equipment thal belong to or are used in connection with the
farlds, all of the foregoing to the extent that a prudent owner would do. Notwithstanding the
foregoing, the Mortgagor shall not be obligated to repair any damage caused by reasonable wear
and tear which does not affect the use and enjoyment of the improvements except as and when
such damage would be ordinarily repaired by a prudent owner;

The Mortgagee by its agents, solicitors or inspectors may enter upon the lands at any reasonable
time to view the state of repair; and

Should, in the opinion of the Morigagee, the fands not be In a proper state of repalr, the
Mqrtgageemysetvenoﬁceuponmel\uongagorlomakesuchmpalrsor replacements as the
Mgrtgagee deams proper within a period of 20 business days and in the event of the Mortgagor
no} having complied or not being in the pracess of diligently complying with such requisiion; the
Mgrigagee may authorize the making of such repairs or replacements by its agents, employees or
and they may enter upon the lands for the purpose of doing such work with or without
Mortgagor's concurrence and the cost thereof shall be paid for by the Mortgagor upon
demand and until paid shall be secured by this Mortgage, bear interest at the interest rate and be
a charge upon the lands in priority o the interest of the Mortgagor. Provided always that should
theé Mortgagar have vacated or abandoned the lands, or, shoutd the lands be cccupled by a
tenant or tenants who are fafling to properly maintain and repalr the same, and, the Mortgagee, in
its sole discretion, deems it necessary to enter upon the fands in order to properly maintain and
preserve its securlty, then in such events, the Morigagee shall be entitied to so enter and such
acion by the Mortgagee shall not constitute it a mortgagee in possesslon nor fiable as such.

Alterations or Additions

The Mortgagor shall not make, or permit to be made, any alterations or additions in the lands
consent of the Mortgagee and the Mortgagor shall not use the lands or permit them to be

used for the purpose of any business, trade or manufacture of any description, without the cansent of the

3.05

- (a)

ous Su
Mortgagor represents and wasrants to the Mortgagee that to the best of the Mortgagor's
knowledge after due and diligent inquiry, no regulated hazardous or toxic substances are being
on the lands or any adjacent propesty nor have any such substances been stored or used
onlthe lands or any adjacent property prior to the Mortgagor's ownership, possession or control of
the lands. The Mortgagor agrees to provide written notice to the Mortgagee immediately upon the
Mortgagor. becoming aware that the lands or any adjacent property is being or has been
contaminated with regulated, hazardous or toxic substances. The Mortgagor will not cause nor
permit any activities on the lands which directly or indirectly could result in the lands or any other
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(b)

4.01

(@)
(b)
(c)

(D

5'01

property being contaminated with regulated hazardous or toxic substances. For the purposes of
this Mortgage the term “regulated, hazardous or toxic substances” means any substance defined
or designated as hazardous or toxic wastes, hazardous or toxic material, a hazardous, toxic or
radioactive substance or other similar term, by any applicable federal, provincial, state or local
statute, regulation or ordinance now or hereafter in effect, or any substance or materials, the use
or disposition of which is regulated by any such statute, regulation or ordinance.

The Mortgagor shall promptly comply with all statutes, regulations and ordinances, and with all
orders, decrees or judgments of governmental authorities or courts have jurisdiction, relating to
the use, collection, storage, treatment, control, removal or cleanup of regulated, hazardous or
tm@lc substances In, on or under the lands or In, on or under any adjacent properly that becomes
contaminated with regulated, hazardous or toxic substances as a result of construction,
opgrations or other activities on, or the contamination of, the lands, or incorporated in any
improvements thereon. The Mortgagee may, but shall not be obliged to, enter upon the lands.and
talie such actions and incur such costs and expenses to effect such compliance as it deems
adyisable and the Mortgagor shall reimburse the Mortgagee on demand for the full amount of al
eo?ls and expenses incurred by the Martgagee In connection with such compliance activities.

Th:e Mortgagor represents and warrants to the Mortgagee that;
Thee Mortgagor has a good fitle to the lands;
The Mortgagor has the right to mortgage the lands;

On default, the Mortgagee shall have quiet possession of the lands, free from all encumbrances
(except the permitted encumbrances);

The Mortgagor will execute such further assurances with respect to the lands as may be required
by the Mortgagee.
ARTICLEY

Defau

In Ethe event of default being made In any of the covenants, agreements, proviscs, payments

(including, ut restriction, payment of any principal, interest or other moneys secured hereby or any

part th

(a)

(b)

(©)

@

or stipufations expressed or implied hereln, then:

Mortgagee may, at its option, and at the Marigagor’s expense and when and to such extent
as the Mortgagee deems advisable, observe and perform or cause to be observed and performed
uch covenant, agreement, proviso or stipulation;

%Momagee may send or employ an Inspector or Agent to inspect and report upon the value,
state and condition of the [ands and a Solicitor to examine and report upon the title to the same;

The Mostgagee may enter into possession of the [ands, elther by itself or its agent, and whether in
ar out of possession collect the rents and profits thereof, and make any demise or lease of the
lands or any part thereof for such terms, pericds, and at such rent as the Mortgagee shall think

proper,

it sha and may be lawful for, and the Mortgagor does hereby grant full power, right and license to
the Morigagee to enter, seize and distraln upon the lands or any part thereof, and by distress
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qu-antbrecoverbywayofremmdas!nmeeeseofdemiseofmpmmisesasmuchof
the mortgage moneys as shall from time to time be or remaln in arrears and unpald, together with
all costs, charges and expenses attending such levy or distress, as in like cases of distress for
rent;

(e) Tlie whole of the mortgage moneys shall, at the option of the Mortgagee, immediately beéome
¢ due and payable; | :

(0 The Mortgagee may exerdise each of the foregoing powers without notice to the Mortgagor; and

(@ The exercise or the attempted exercise of one or more of the Mortgagee’s rights or re
hereunder shall not affect, delay or prejudice any other rights or remedies nor operate as a walver
themof..and any or all of the said rights or remedies may be exercised concurrently or
su A

502 NoMerger I

taking of a judgment or judgments on any covenant contained herein or on any covenant
which Is set forth In any other security for payment of the mortgage moneys or performance of the
obllgaﬁoﬁsz hereby secured shall not operate as a merger of such covenant or affect the Morlgagee's |
to lmera;{t Lt the interest rate set forth hereln on any monsys which are owing to the Mortgagee and such
judgment shall provide that interest thereon shall be computed at the interest rate in the same mannér as
provided fér herein until the judgment has been pald In full. Moreover, the Morigage shall not merge in
any simpie, contract debt nor in any other security or securities held by the Mortgegee and the exercise by
the Mortgagee of one right or remedy under this Mortgage or pursuant to any other security shall nat be
construed as a walver of any other right or remedy.

503 Release

The Mortgagee may at any time release any part of the lands, or any of the covenants and
agreements herein contained, or any collateral securily, either with or without any consideration th A
and withouit being accountable either for the value thereof, or for any money except that which is ally
received, and without thereby releasing or affecting any other of the lands or any of the other ants
or agreements hereln contained or releasing any guarantor of any other security.

5.04 No Obligation to Advance :

Nejther execution nor registration nor acceptance of this Mortgage, nor the advance of part oi the
mortgage moneys shall bind the Mortgagee to advance the principal sum or any unadvanced n
thereof, but nevertheless this Mortgage shall take effect forthwith on its execution and if the principal sum
or any part thereof shall not be advanced at the date hereof, the Mortgagee may advance the same in
one or sums (0 or on behalf of the Mortgagor at any future date or dates and the amount of guch
advances When so made shall be secured hereby and repayable with interest as herein provided. I all
events, thd advance of the mortgage moneys or any part thereof from time to time shall be In the sole,
absolute, u:nfemred and unqualified discretion of the Mortgagee.

5.05 A;thmonal Charges

Al |proper sollcitor's, inspector’s, valuator’s and surveyor's fees and expenses for drawing Lnd
registering this Mortgage and for examining the lands and the {itle thereto, and for making or maintaining
this Mortgdge as a velld and subsisting charge (subject only to the permitted encumbrances) on the
lands, t er with all sums which the Mortgagee may and does from ime to time advance, expend or
incur hereynder as principal, insurance premiums, real estate taxes, rates or in or toward payment ofjany
prior charge, or in maintaining, repairing, restoring or completing the lands, and in inspecting, ng,
managing, ior Improving the lands, including the price or value of any goods of any sort or description

1

{
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supplleddz be used on the lands, and in exercising or enfarcing or attempting to enforce or in pursulanaa
of any right, power, remedy or purpose hereunder or subsisting, and legal costs as between a sollcitor
and his oun client, and also an allowance for the time, work and expenses of the Mortgagee, or of any
agent, sollcitor or servant of the Mortgagee, for any purpese herein provided or whether or not such sums
are advanced or incurred with the knowtedge, consent, concurrence or acquiescence of the Mortgagor or
otherwise, are o be secured heraby and shall be a charge on the lands, together with interest there¢n at
the interest rate, and all such moneys shall be repayable to the Morigagee on demand, or if not
demanded, then with the next ensuing monthly instaliment payable hereunder, except as herein
otherwise lb«wlded.

5.06 Rl'm of Subrogation

Inthe event of the mortgage moneys advanced hereunder orany part thereof being appiied tg the
payment of any charge or encumbrance, the Mortgagee shall be subrogated to all the rights of, and stand
in the pogition of and be entited to all the equities of the party so paid whether such charge or
encum has or has not been discharged, and the decision of the Mortgagee as to the validily or
amount offany advance or disbursement made under this Mortgage or of any claim so paid shall be final
and bfndl on the Mortgagor.

5.07 ( Recea or Collected

Mortgages shall not be charged with any moneys receivable or collectable out of the lands or

otherwise [except those actually received, and all revenue of the lands recsived or collected by| the

3@ from any source other than payment by the Mortgagor may at the option of the Mortg be

retained in'a suspense account or used in maintaining or insuring or improving the lands, or in payment of

rea) estate taxes or other charges against the lands, or applied on the morigage account, and the
Wlortgageel shall not be under any liability to pay Interest on any sums in a suspense account.

o 4

Any discharge of this Mortgage shall be prepared by the solicltar for the Mortgagee and| the
Mortgagee shall have a reasonable time after recelpt of payment in full within which to have preparediand
to exscute such discharge. A tender of the morigage moneys shall not entitte the Mortgagor to

medlably racelve such discharge.

5.09 Default under Prior Cha . |

i
If the Mortgagor makes default in the performance of the covenants, payments or conditions
contained in any prior charge then such default shall constitute a default hereunder and the mortgage
moneys shall, at the option of the Mortgagee, become forthwith due and payable without notice or
demand. The Mortgagee shall be at iberty in the event of such default, but shall not be obfigated, to|pay
any or other sums payable under the prior charge, or pay off all or any portion of the pringipal
and/orin thereby secured. Any amounts so paid by the Mortgagee shail:

(a) Bejadded to the mortgage moneys;

(b) jear intarest at the Interest rate until paid;

(c) charge upon the lands; and

(d) u repaid to the Mortgagee upon demand, shall be recaverable from the Mortgagor in the
@ manner 8s If such sums had been originally advanced and secured hereby. For the purpose

of Jendering any amears or other sums payable to a holder of a prior charge, the Mortgagor

hr‘%by Irrevocably appoints the Mortgagee its agent for such purpose and Irrevocably directs the

gee to tender such maneys upon the holder of a prior charge, In the name of and on behalf

i
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of the Mortgagor, and in this regard the Mortgagor hereby assigns unto the Mortgagee, its equ
of redemption, if any, with respect to the sald prior charge together with me'?aaﬁ.e&y rl;?\tlz
redemption given to the Mortgagor by the provisions of Section 39 of the Law of Property Act of
Alberta. It is the intention of the parties that the Mortgages shall have the same rights and powers
bul not the liabilittes as the Mortgagor under and pursuant to the terms of the prior charge so that
the Mortgagee will be in a position to take whatever steps are necessary to bring the prior charge
into good standing once a default has occurred thereunder. This assignment Is not intended to
encompass the Mortgagor’s entire interest In the said prior charge, but only to the extent
hereinbefore stipulated. Nothing herein contalned shall creale an obligation upon the Mortgagee
lo cure any default on behalf of the Mortgagor.

5.10 Ptlswer to Sell and Lease
—T‘—=a

{

PROVIDED that the Mortgagor, on default of payment of the Indebtedness or any portion thereof
for the minimum default period, on giving the minimum notice, according to applicable law, may enter on,
lease or sell the Mortgaged Property. Pravided further that, on default of payment for the relevant
minimum default period, according to applicable law, the foregoing powers of entry, leasing and selling
may be exercised by the Morigagee without any notice whatsoever.

THE MORTGAGEE, in the event of default by the Mortgagor in payment of the Indebtedness or
any portion thereof, may sell the Mortgaged Property or any part thereof by public auction or private sale
for such price as can reasonably be obtained therefore and on such terms as (o credit and otherwise and
with such conditions of sale as it shall in its discretion deem properand, in the.event of any sale on credit
or for cash or for part cash and part credit, the Mortgagee shall not be accountable for or be charged with
any moneys until actually received by it; and the Mortgagee may rescind or vary any contract of sale.and
may buy ih and re-sell the Mortgaged Property or any part thereof without being answerable for loss
owasioney thereby; and no purchaser shall be bound to enquire into the legality, regularity or propriety of
any sale of be affected by notice of any iregularity or Impropriety; and no lack of default or want of notice
or other requirement or any irregularity or impropriety of any kind shall invalidate any sale hereunder; and
the Mortg may sell without entering Into actual possession of the Mortgaged Property and while in
possessiof shall be accountable only for moneys Which are actually raceived by it and sales may be
made lrotz time to time of parts of the Mortgaged Property to satisfy any portion of the Indebtedness,
teaving the residue thereof secured hereunder on the remainder of the Mortgaged Property, or may take
proceedings to sell and may sell the Mortgaged Property for any portion of the Indebledness subject to
the balance of any Indebtedness not yet due at the time of the sale; and the costs of any sale
proceedings hereunder, whether such sale proves abortive or not, and all costs, charges and expenses,
including solicitors’ costs, charges and expenses as between solicitor and his own client incurred in
taking, recovering or keeping possession of the Mortgaged Property or in enforcing the personal
remedies under this Mortgage or by reason of non-payment or in procuring pasyment of the moneys
payable hereunder shall be payable forthwith by the Mortgagor.

§.11  Appointment of Receiver

If the Mortgagors shall be in default in the observance or performance of any of the temms,
conditions; covenants or payments described hereln, or in any additional or colateral security glven by
the Mortg to the Mortgagee then the Mortgagee may in wiiting appoint any person, whether an
officer or émployee of the Mortgagee or not, to be a receiver of the Mortgaged Property and the rents and

therefrom, and may remove the recelver so appointed and appoint another in his stead.

profits
The foll provisions shall apply to this paragraph:

a A |Receiver so appointed is conclusively the agent or agents of the Morigagors and the

@ Méngagas shall ggol salely responsible for the acts or defaults and for the remuneration and
expenses of the Receiver. The Mortgagee shall notbe in any way responsible for any misconduct
or negligence on the part of any Receiver and may, from time to time, fix the remuneration of
every Receiver and be at liberty to direct the payment thereof from proceads collected;

00318882-1 10



(b)

()

()

(e)

®

(9)

(h)

6.01
(@

Nathing contained herein, or in the Morigage, and nothing done by the Mortgagee or by a
Receiver shall render the Mortgagee a morigagee in possession or responsible as such;

All moneys recelved by the Receiver, after providing for payment and charges ranking prior to this
Mortgage and for all costs, charges and expenses of or incidental to the exercise of any of the
powers of the Recelver as hereinafter set forth, shall be applied in or towards satisfaction of the
moneys owing pursuant to this Mortgage;

The Receiver so appointed shall have power to:

M take possession of, collect and get In the property, rents and profits, charged by this
Mortgage and any additional or collateral security granted by the Mortgagors to the
Mortgagee and for that purpose to take any proceedings, be they legal or otherwise, in
the name of the Mortgagors, or otherwise.

(1} camry on or concur In carrying on the business which the Mortgagors are conducting on
: and from the [ands, and

i
(m; lease or re-lease all or any portion of the lands and for this purpose to execute contracts
: in the name of the Mortgagors which said contracts shall be binding upon the
TS;

The rights and powers conferred by this paragraph are supplemental to and not in substitution for
any other rights which the Morigagee may have from time to time;

The Mortgagors hereby Ievocably appoint the Mortgagee and any Receiver appointed as
aforesald to be its attorney, if the security hereby granted becomes enforceable, In s name and
on its behalf to execute and perform any conveyances, assurances and things which the
Mortgagors cught to execute and perform under the covenants herein contained and generally to
use the name of the Mortgagors In the exercise of any of the powers hereby conferred on the
Mortgagee and any Receiver and, without limiting the generality of the foregoing, the Mortgagee
and Recelver appointed as aforesaid are hereby appointed pursuant to s. 115 of the Alberta Land
Tiles Act (or such other section of the Act which may be applicable) as the Mortgagors’ attorney
to execute and deliver under the sesls of the Mortgagors, or by the hand and under the seal of the
Martgagee or the Recsiver any and all transfers, deeds, morigages, discharges, postponements
and any at&;ﬂ other decuments which the Mortgagee or the Receiver deem it expedient to
execute or deliver;

The Receiver appointed hereunder shall not be obligated to take possession or control of the
whole of the business of the Mortgagors. Rather, the Mortgagee's right to appolnt shall be
restricted to the lands and the rents, profits and any business deriving therefrom;

lns!ofar as any provisions contained in this article are not In accordance with the laws of any

pravince in which the lands are situated, in such event the said provisions shall be construed in a
manner which will make them applicable to the lsws of such province.

ARTICLE VI
nm n

The Morigagor does hereby fully and absolutely assign, transfer and set over to the Mortgagee all
of the rents due or to accrue due and to be payable in respect of the lands and any and every
part thereof including but not restricted to any and all leases and rental agreements of every
nature, kind and description, present and future and all benefits and advantages to be derived
therefrom and all the rights of the Mortgagor to enforce payment thereof, by way of distress or
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(b)

(©

(9

(e

®

(9

()

)

6.02

(a)

otilerwlse;
This Assignment shall be effective during the currency of the Mortgage;

Nothing contalned herein shall be deemed to have the effect of making the Mortgagee
responsible for the collection of the rents, or any part thereof, or for the performance of any
covenant, term or condition by the Mortgagor as Landlord or Lessor, as contained in any lease or
rental agreement; ’

The Mortgagee shall, at ils option, be entitied to enforce and rely upon this assignment upon the
Mortgagor being In default of its obligations under the terms of this Mortgage or any collateral
security granted by the Mortgagor to the Mortgagee;

The Mortgagee shall not, by reason of this paragraph or by reason of any steps, actions, distress
or pther proceedings taken to enforce any of the rights granted to it hereunder, be deemed to be
oriulll be a mortgagee in possessions of the lands or any part thereof;

!
The Mortgagee shall be liable to account to the Mortgagor for only such moneys as may be
actually received by the Morigsgee. The Mortgagee agrees that such moneys, when received,
shall be applied on account of the mortgage moneys;

Nelther this assignment nor anything contained herein shall bind the Mortgagee to recognize any
legse or rental agreement with respsct to the lands or any part thereof, nor in any way render the
interest of the Mortgagee in the lands subject to any such lease or rental agreement. All
remedles now or hereafter available to the Mortgagee as described in this Mortgage or In any
collateral security granted to the Mortgagee by the Mortgagor are hereby reserved to the
Mqr'tggagee and may be exercised notwithstanding any lease, rental agreement or this
assignment;

The Mortgagor represents to the Morigagee that no rental in excess of one monthly instaliment in
advance has been paid under any lease or rental agreement in respect of the lands or any part
thereof and that the Mortgagor will not demand or accept in advance any rents reserved or
p:yable under any lease or rental agreement in excess of one monthly instaliment without the
pripr consentof the Mortgagee;

When required by the Mortgagee, the Mortgagor will from time to time, assign to the Mortgagee
the Mortgagor's interest in each and every specific lease of the lands and any and every part
lhe'reof; and

In Qhe event that the Mortgagor shall be in default in the observance or performance of any of the
terms or conditions of this assignment then, at the option of the Mortgagee the mortgage moneys
shall forthwith become due and payable and in defsult of payment, the Mortgagee shall be
entitted to exercise such remedies to realize its security under the Mortgage, as it may by law be
entitled.
!

Leases

The Mortgagor covenants and agrees as follows:

To|falthfully perform any Lessor's covenants which it may have undertaken or which it may
undertake under any subsisting and future teases affecting the lands and neither do, nor neglect
to do, nor permit to be done, any act (other than pursuing the enforcement of the terms of such
lease In the exercise of the Lessor's remedies thereunder following default on the part of any

Lessea in the performance of its prescribed obllgations) which may cause the material
quiﬂcaﬂon or the termination of any sald leases, or of the obfigations of any Lessee or any
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pejson clalming through such Lessee or which may diminish or impair the value of any lease, or
the rents provided for herein, or the Interest of the Lessor or of the Mortgagee therein or

thereunder;

(®)  Not to permit any assignment of any said lease or any subleasing thereunder unless the right to
sublet or assign under the said lease is expressly reserved by the Lessee nor to collect in
advance for more than one month any rents that may become coliectable under such lease; .

(c) In the ownership, operation and management of the lands, the Mortgagor will observe and comply
vyl& all applicable Federal, Provincial and local by-laws, statutes, ordinances and regulations,
lam'ds. and restrictions including without limitation, all zoning and bullding codes affecting the

! ARTICLE VIl '

7.01 Expropriation and Condemnation
]

(@) Ifthe lands or any part thereof be condemned under any power of eminent domain or be acquired
bylexpropriation for any public use or quasi public use, the damages, proceeds, consideration and
for such acquisition, to the extent of the full amount of the Morigage moneys and
obligations secured hereby remaining unpald, are hereby assigned by the Mortgagor and shall be
paid forthwith to the Mortgagee and its successors and assigns. If a portion only of the | be
in the expropriation without resulting damage to the bulldings and improvements or any|part
i reof, or If a portion of the lands shall be taken in such expropriation proceedings with resyiting
ges to the buildings and improvements and the amount of the award made therein is
on'a determination that the portion of the buildings and improvements remaining on the mn of
the lands not so taken can practicably be rehabiiitated then the provisions of this age
relating to Insurance proceeds in case of loss or damage shall apply t the award In thelsaid
ex?mpdaﬂon and the same shall be applied accordingly; :

(b) Nojwithstanding the foregoing subparagraph the Mortgagee shall be at liberty, at ils sole option,
to declare the whole of the mortgage moneys as being immediately due and payable in the event
that any portion of the fands shall be the subject matter of an expropriation proceeding; and

(¢ Any moneys awarded by any Order of a Court of competent jurisdiction or any administrative
tribunal with respect to any lands which have been appropriated are hereby assigned by the
Martgagor and shall be pald forthwith {o the Mortgagee, lts successors and assigns. ;

801 | n

rever the singular number or masculine gender Is used In this instrument the same shall be
construed [as Including the plural and feminine and neuter respectively whare the fact or context so
requires. jin any case, where this Mortgage is executed by more than one party, all covenants;and
agreel hereln contained shall be construed and taken as against such executing parties as joint and
several. The respective heirs, executors, administrators, successors and assigns of any party executing
this Mortgage are jointly and severally bound by the covenants, agreements, stipulations and provisos
herein ned. The covenants, agreements, stipulations and provisos herein stated shall be in addition

to those granted or impled by statute.
8.02

The partles acknowledge that this Mortgage Is to be registered subject only to the Permitted
Encumbrafces.

t
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8.03 R.inewal or Extension

In'the event that the Mortgagee shall agree to renew or extend the term of this Mortgage, such
renewal or extension agreement need not be registered against the fitle to the lands, but the agreement
shall be binding upon the Mortgagor, its assignees, and all subsequent mortgagees, encumbrancers or
other partles clalming an Interest in the lands. Such agreement shall take priority as against such
assignees;and subsequent mortgagees, encumbrancers and other parties. It is expressly acknowledged
that such agreement may Increase the rate of interest chargeable hereunder. |

8.04 CommitmentLetter Not [ergad,
{

. The provisions of any commitment letler, as accepted by the Mortgagor, are not superseded by or
merged In:the execution or registration of the Mortgage or any additional and collateral security and the
provlslonsgof the commitment letter shall remain in full force and effect until all of the conditions thereof to
be observed and performed by the Mortgagor have been fully pald and satisfied, provided howaver thatin
the event of a conflict between the terms of the commitment (etter and the terms of this Mortgage or the
coliateral ﬁecurity the terms of this Mortgage or the collateral security, as the case may be, shall prevall.

8.05 (_:t:)llateral Sacurity

As additional and collateral sacurity for the repayment of the moneys hereby secured anq the

performance of the covenants contalned herein, the Mortgagor shall execute and deliver toj the

the collateral security. None of the rights or remedies of the Mortgagee under this Mortgage

or under any collateral security shall be merged in, walved, delayed, impaired, prejudiced or suspended
by any such additional security or any act of the Mortgagee pursuant thereto. .

8.06 Befault under Collateral Security

.

(a) If the Mortgagor or any guarantor makes default under any security other than this Mortgagee
now or hereafter granted by the Morigagor to the Mortgagee as additional security for the due
performance of the Mortgagor's covenants hereunder, the same shall constitute default under this
Mértgage and the Mortgagee shall be at liberty to exercise lts rights under this Mortgage|and

|had

er any one or more of the other securities, elther successively or concurrently, to the
extent as If the time for payment of the principal sum and other moneys h hereby secured
ful{y come and expired; and

(b) It understocd and agreed that a default by the Mortgagor hereunder shall constitute a default

er all other instruments or agreements, If any, securing and/or evidencing the loan herejn or

any indebtadness, present or future, of the Mortgagor to the Mortgagee and a default by the
rtgagor under any such instruments or agreements shall constitute a default hereunder.

8.07 Receipt Acknowledged
" Mortgagor acknowledges recelpt of a true copy of this Mortgage.
8.08 %ﬂg
For-better securing to the Mortgagee repayment of the principal sum, interest and the mortgage

331':);3;:I e Mortgagor hereby mortgages to the Mortgagee all of its rights, tile, estate and Interest in the
n

8.09 Unenforceshle Terms
1
If any term, covenant or condition of this Mortgage or the application thereof to any party or

clrcum: shall be Invalld or unenforceable to any extent the remainder of this Morigage or application
of such term, covenant or condition o a party or circumstance other than those to which itis held invalid
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or unenforceable shall not be affected thereby and each remaining term, covenant or condition of this
Mortgage shall be valid and shall be enforceable to the fullest extent permitted by law.

8.10 Sajeor Transfer of Property

- Notwithstanding any other provisions hereof, the whole of the unpaid principal and interest hereby
secured shall, at the option of the Mortgagee, forthwith become due and payable as If the ime herein
menﬂouegfor payment had expired, if the Mortgagor sells, assigns, transfers, conveys or otherwise
disposes ! all or any of his interest in the within property. .

8.1 Coflﬂmllng Sacurity

THE MORTGAGOR agrees that this mortgage is continuing collateral security and that the
indebtedness hereby secured shall include all current or running accounts and all monies and Habilities
whether direct or indirect, absolute or contingent, now or hereaRer owing, wheresoever or howsoever
incurred from or by the Mortgagor, as principal or surety, whether alorie or jointly with any other person
and in whatever style or firm, whether otherwise secured or not and whether arising from dealings
between the Mortgagee and the Mortgagor from other dealings or proceedings by which the Mortgagee
may bs a creditor of the Marigagor including, without imitation, advances upon overdrawn:accounts
or upon bills of exchange, promissory notes or other obligations discounted for the Moitgagor or
otherwise, | afl bills of exchange, promissory notes and other obligations negotiable .af otherwise
representiig money and liabilities, or any portion thereof, now or hereafter Gwing. or. Incutited from or by
the Mortgagor and all interest, damages, costs, charges and expenses which may become due or
payable tolthe Mortgagee or may be paid or incurred by the Mortgagee, upon or in respact of the said
money and liabilities or any portion thereof, all premiums of insurance upon the buildings, fixtures, ‘and
Improvements now or hereafter brought or erected upon the said lands which may be pald by the

Mortgagee.
8.12 ditional Fl

The Mortgagor shail not obtain additional financing from any lender or other third party nor grant
any furthed or other security without first having obtained the consent of the Mortgagee.

merven o s
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813 . ri'regayment
'The Morigage shall be open for prepayment without penalty.

Exeq.ltéd this _19' day of September, 2018, by the Mortgagor at Ponoka, in the Province of Alberta.
WOLF CREEK GOLF RESORT LTD.
Ry M
L Ryan Vold - Director /Offider
! iy |
g I Per:
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LEGAL DESCRIPTION OF LANOS
FIRST:
MERIDIAN 4 RANGE 26 TOWNSHIP 42
SECTION 3
QUARTER SOUTH EAST
CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING THEREOUT:

- BECTARES (ACRES) MORE OR LESS

A) 4300LZ ROAD 7.14 17.64
B) PLAN 5777LZ ROAD 0.417 1.03
C) PLAN 1420102 ROAD 0.345 0.85
EX G THEREOUT ALL MINES AND MINERALS
SECOND:
MERIDIAN 4 RANGE 26 TOWNSHIP 41
SECTION 35

ALL THAT PORTION OF THE NORTH WEST QUARTER
WHICH LIES NORTH WEST OF THE NORTH WESTERLY LIMTT OF THE ROAD

AS SHOWN ON ROAD PLAN 4159 EU
CONTAINING 48 HECTARES (118.5 ACRES) MORE OR LESS

EX G THEREOUT: ,
' HECTARES (ACRES) MORE OR LESS

A)PLAN 1420102 ROAD 0.513 127

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME

l
PLAN oaﬁems
BLOCK !
LOT1
CONTAINING 76.5 HECTARES (189.04 ACRES) MORE OR LESS
EXCEPTING THEREOUT:
. BECTARES (ACRES) MORE OR LESS

A) 0740337  SUBDIVISION 6.92 17.10
B) 10823398  SUBDIVISION 7.63 18.85
C) 1420102 ROAD 1309 323
EX ING THEREOUT ALY MINES AND MINERALS

z
i
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by
GENERAL ASSIGNMENT OF LEASES AND RENTS ?
THIS ASSIGNMENT made the _f 2% day of September, 2018. aﬁ >
and
BETWEEN: o %
Y &
WOLF CREEK GOLF RESORT LTD. b '
RR 3,SITE 10, BOX 5 5
PONOKA, ALBERTA, T4J 1IR3 (the “Borrower”) g S
G
and ~
R s
COBRA MORTGAGE SERVICES LTD. >
102, 542 LAURA AVENUE
RED DEER COUNTY, ALBERTA, T4E 0A5 (*CMS”)
RECITAL:
A. As continuing security for the payment and performance of all debts, liabilities and

obligations of the Borrower to CMS howsoever arising (present and future, absolute and
contingent, direct and indirect) (the “Indebtedness”) and for value received, the receipt.and
sufficiency of which the Borrower acknowledges, the Borrower has agreed to assign to CMS
all leases, licences, tenancy agreements or- uOhts of use or occupation of every kindin respect
of the lands deseribed in Schedule “A™ hereto (the “Premises™) or any part thereof (which, as
may be amended, extended, renewed or replaced from time to time are herein individually
called a “Lease” and collectively the “Leases™) and all rents and other payments now or
heremafter due under the Leases (the ‘Rents™);

4

AGREEMEN’I‘:

The Borrower agrees with CMS as follows:

1.

The Borrower assigns to CMS:

(a) all Leases;

(b) all Rents;

(c)  the benefit of all guarantees of the Leases; and

(d) the benefit of all covenants by all tenants, lessees, users, occupiers and licencees of
' } the Premises (collectively called the “Lessees™);

with full power and authority to demand, collect, sue for, distain for, recover, receive and

give receipts for the Rents, to enforce payment thereof and to enforce performance of all the

Leases in the name of and as agent for the Borrower.

00318883-1 Wwsvis \WDOX\DATAVDOCS\CLIENTS\34\10912 11003 1 8883.00C

SIy QW OJE UIOMS

LT

e G L

4O InepYY Byl ul
. LIgHX3 91 SIHL

=l

0} paipjal

8012-29Z (052) -8uoyd
€92 ALA 08 "Bumojs)
199418 siii3 G991 - 10¢E
d11 IBYSUW Joysnd
HIAMVT
T139dWVI NNVYHS



All Rents shall be recoverable as rent in arrears. Wherever CMS is entitled to levy distress
against the goods and personal property of any of the Lessees or to re-enter the Premises
described in any Lease, CMS may use such force as it sees fit without being liable to any
action in respect thereof or for any loss or damage occasioned thereby. The Borrower
releases CMS from all actions, proceedings, claims or demands in respect of any such
forceable entry or any loss or damage sustained by the Borrower in respect thereof.

Notwithstanding any variation of the terms of any agreement or arrangement with the
Borrower or any extension of time for payment or any release of part or parts of the Premises,
or any collateral security, this Assignment shall continue as security until the Indebtedness
and all terms of any agreement or agreements between the Borrower and CMS in respect of
the Indebtedness are fully paid and satisfied.

Although this is a present Assignment, CMS shall not exercise its rights hereunder until
CMS determines that default has been made in payment of the Indebtedness, or any part
thereof;, or in the performance of any term contained in any agreement between CMS and the
Borrower in respect of the Indebtedness. .

CMS may waive any default and shall not be bound to serve any notice on any Lessees on the
happening of any default. No waiver shall extend to any subsequent default.

CMS is not responsible for collecting any Rents or performing any terms under any Lease.
CMS shall not be a mortgagee in possession of the Premises by virtue of this Assignment or
by virtue of anything done or omitted to be done by CMS in respect of this Assignment.
CMS is not under any obligation to take any action or exercise any remedy in the collection
or.recovery of any Rents or to see to or enforce the performance of any terms of any Lease.

CMS shall only be liable to account for moneys which actually come into its hands by virtue
of this Assignment, after deduction of all collection charges, inspection fees and other
expenses (including legal fees as between a solicitor and his own client on a full indemnity
basis) to which CMS may be put in respect of this Assignment and all moneys received by
CMS shall be applied on account of any such part of the Indebtedness.

The Borrower shall not, without the consent in writing of CMS:

(a)  assign, pledge or hypothecate the whole orany part of any Leases or Rents other than

© to CMS;

(b) do or permit or omit to do or permit any act to be done which either directly or
indirectly has the effect of waiving, releasing, reducing or abating any rights or
remedies of the Borrower or obligations of any other party under or in respect of any
Lease;

(c) terminate, accepta surrender of or amend in any manner any Lease other than month
to month tenancies; or

(d) receive or permit the prepayment of any Rent for more than two months in advance.
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10.

1L

12.

13.

14.

15.

The Borrower will from time to time on demand furnish to CMS a current list of all Leases in
such detail as CMS requires.

The Borrower shall execute such further documents as are required by CMS from time to
time to perfect this Assignment.

This Assignment is taken by way of additional security only. Neither the taking of this
Assngnrnent nor anything done in respect of this Assignment shall in any way prejudice or
lithit the rights of CMS or the obligations of the Borrower under any agreement between the
Berrower and CMS or any collateral security thereto.

The Borrower will at the request of CMS from time to time give any of the Lessees notxce of
th;s Assignment and will obtain from those Lessees acknowledgment of such notice. The
natice and acknowledgment shall be in the form required by CMS and such notice (or{any
natice of this Assignment given by CMS) shall be effective and binding on each Lessee ypon
cMS giving the Lessee notice that the Borrower has defaulted under the terms of jany
agreement between CMS and the Borrower, whether or not there has actually been a default

xh{der such agreement.
i

Tlie rights and remedies given to CMS hereunder are in addition to and not in substitution for
and shall not in any way derogate from or delay or prejudice any rights or remedies to hich
CMS may be entitled under or in respect of any other agreement between the Borrowerjand
CMS

Tlie Borrower warrants and represents to CMS that:

(ai none of the Leases or the Borrower's rights thereunder, including the right to receive
the Rents, has been or will be amended, sublet, assigned, encumbered, discounted,
anticipated, waived, reduced, released or abated without the prior written consent of

- CMS;
(b)  none of the Rent has been or will be paid prior to the due date for payment thereof
. other than as permitted by paragraph 8(d) hereof;
(c) there has been no default under any Lease by any of the parties thereto;
(d) thereisno outstanding dispute under any Lease between the Borrower and any of the
. Lessees; !
(e) theBorrower has performed and will perform all of its obligations under such Lease;
s each Lease at the date hereof is valid, enforceable and in full force and effect;
g)  the Borrower now has good right, full power and absolute authority to assigg its
Il rights in accordance with this Assignment.
The Borrower charges the Premises to CMS to secure the due performance of |this
Assugnment and the payment of all Rents to CMS.
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16.  CMS or its agent may forthwith register this Assignment at such Registry Offices as CMS

sees fit. The Borrower shall not take any steps to challenge or remove any instrument or

notice filed in respect of this Assignment until the Indebtedness and all terms of any

agreement between the Borrower and CMS inrespect of the Indebtedness are fully paid and
satisfied.

17.  In this Assignment, “Borrower”, “Borrowers” and “CMS" include the heirs, executors,
administrators, successors and assigns of the Borrower and CMS respectively; the singular
number and masculine and neuter genders include the masculine, feminine and neuter
genders and the plural number when the context so requires; and “term” or “terms" include
condmons, covenants, agreements, stipulations, provisions and obligations. If | thlS
Assxgnment is executed by more than one person as Borrower. all terms herein contamed are
bmdmg on all Borrowers jointly and severally. :

l

The Bor:r?wer has executed this Assignment the day and year first above written.

i

i
Lo

WOLF CREEK GOLF RESORT IiTD.

4 Ryan Vo - D:Lrector/offlc-_er
PER:
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SCHEDULE “A”

FIRST:
MERIDIAN 4 RANGE 26 TOWNSHIP 42
SECTION 3
Qu. SOUTH EAST
CONTA!N]NG 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEP'I'ING THEREOUT
HECTARES (ACRES) MORE OR LESS
A) PLAN 4300LZ ROAD 7.14 17.64
B) PLAN 5777LZ ROAD 0.417 1.03
C) PLAN 1420102 ROAD 0.345 0.85

EXCEP’I‘;ING THEREOUT ALL MINES AND MINERALS

sncoun:
MERIDIAN 4 RANGE 26 TOWNSHIP 41
SECTION 35
ALL THAT PORTION OF THE NORTH WEST QUARTER
WHICH LIES NORTH WEST OF THE NORTH WESTERLY LIMTT OF THE ROAD
AS SHOWN ON ROAD PLAN 4159 EU
CONT. G 48 HECTARES (118.5 ACRES) MORE OR LESS
EXCEPTING THEREOUT:
HECTARES (ACRES) MORE OR LESS
A)PLAN1420102 ROAD 0.513 127
EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

THIRD: I
PLAN 0628446
BI..OCKA

Alkl'NG 76.5 HECTARES (189.04 ACRES) MORE OR LESS
EXCEP’I‘]NG THEREOUT:
HECTARES (ACRES) MORE OR LESS

A)PLAN 0740337  SUBDIVISION 6.92 17.10
B) PLAN | 0823398 SUBDIVISION 7.63 18.85
C)PLANi1420102 ROAD 1.309 3.23

EXCEP‘ITNG THEREOUT ALL MINES AND MINERALS
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THIS GENERAL SECURITY AGREEMENT DATED September /-2, 2018.

LENDER ADDRESS:_102. 542 Laura Avenue. Red Deer Countv, Alberta. T4E 0AS

1. DEFINITIONS

The following definitions shall apply herein:

@
()

(©)

(d)
(e

“Act” means the Personal Property Security Act of the Province of Alberta in effect on the date hereof;,

“Accessions”, “Account”, “Chattel Paper™, “Consumer Goods”, *Document of Title”, “Equipment”,
“Financing Change Statement”, “Financing Statement”, “Goods”, “Instrument”, “[ntangible”,
“Inventory"”, “Money”, “Purchase Money Security Interest” and “Security” shall have the meanings
ascribed to them in the Act and shall be deemed to include both the singular and plural of such terms.
All other capitalized words or tenus used herein, unless otherwise defined herein, shall have the
meanings ascribed to them in the Act and the Regulations passed pursuant thereto;

“Agreement”, *herein”, and similar expressions refer to the whole of this Security Agreement and not
to any particular section or other portion thereof and extend to and include every instrument which
amends or supplements this Agreement;

“Lender” means COBRA MORTGAGE SERVICES LTD.;

“Collateral” means all present and aer-acquired personal property and Real Property of the Debtor of
whatever kind and wherever situate, including, without limiting the generality of the foregoing, those
specific items, if any, described on the attached Schedule *A™, together with all documents, writings,
papers, books of account and records relating to the foregoing and all rights and interests therein, but
shall not include:

0] the last day of any tenn of years reserved by any lease, verbal or written, or any agreement
therefor now or hereafier held by the Debtor, it being the intention that the Debtor shall
stand possessed of the reversion remaining in respect of any leasehold interest forming
part of the Collateral upon trust to assign and dispose thereof as the Lender may after
default direct,

(i) Consumer Goods, or
(iii) those specific items, if any, described on the attached Schedule “B™;

“Debtor means WOLF CREEK GOLF RESORT LTD,;

“Default” means the happening of any one or more of the events or conditions described in section 7
and such term shall be deemed to include each, any, or all such events or conditions, whether any such
event is voluntary or involuntary or is effected by operation of law or pursuant to or in compliance with
zny judgement, decree or order of any Court or any order, rule or regulation of any administrative or
aovernmental body; -

SHAUN CAMPBELL THis 15 ExHIBIT*__C> " referred fo

LAWYER i ' :
Pushor Mitchell LLP. in the Affidavil of .

1 s i’{t‘\z—w

301 - 1665 Ellis Street cworn before me this a1

Kelowna, BC V1Y 2B3

Phone: (250) 762-2108 Se=g &g AD.20 22

00318887-1




®)

@

®

m.

(m)

("),

“Indebtedness” means end includes any and all obligations, indebtedness and liability of the Debtorto
the Lender, (including but not limited to principal, interest and all costs on a full indemnity basis)
present or future, direct or indirect, absolute or contingent, matured or not, extended or renewed,
wherever and however incurred, together with any ultimate vnpaid balance thereof, whether the same is
from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred
again, and whether the Debtor Is bound alone or with another or othess and whether as principal or

surety;

“Permitted Encumbrances™ means those specific security interests, ifany, whether by way of mortgage,
lien, clatm, charge or otherwise, listed on Schedule “A” or hereafter approved in writing by the Lender
prior to their creation or assumption;

“Proceeds” shall have the meaning ascribed to it in the Actand shall be interpreted to include Lender
accounts, cash, trade-ins, Equipment, notes, Chattel Paper, Goods, contraciual rights, Accounts and any
other personal property or obligation received when Collateral or Proceeds thereof'are sold, exchanged,
collected or otherwise disposed of}

“Real Property” means all of the Debtor’s right, title and interest in and to all its presently owned or
held and after acquired or held real, immovable and leasehold property and all interests therein, and all
easements, rights-of-way, privileges, benefits, licenses, improvements and rights whether connected
therewith or appurtenant thereto or separately owned or held, including all structures, plant and other
fixtures;

“Receiver” means any one or more persons (whether officers of the Lender or not), firms or
corparations appointed pursuant to subsection 9(f) and shall be deemed to include a receiver, manager,
receiver-manager, or recelver and manager;

“Securl!y Interest” means the security interest and the floating charge granted by the Debtor to the
Lender pursuant to this Agreement; and

“Specifically Described Collateral” means those items, if any, described in Schedule “A™ which
comprise part of the Collateral.

2, GRANT OF SECURITY INTEREST
For value received (the receipt and sufficiency of which is hereby acknowledged):

(@)

®)

the Debtor hereby grants, assigns, conveys, martgages, pledges and charges, as and by way of aspecific
mortgage, pledge and charge and grants acontinuing Security Interest to and in favour of the Lenderin
the Collateral {other than Real Property); and

the Debtor hereby charges the Real Property as and by way of a floating charge.

INDEBTEDNESS SECURED

The Security Interest secures payment and satisfaction of the Indebtedness; provided however, that if the

Se'curitylmmhtheCollmml is not sufficient to satisfy the Indebtedness of the Debtor in full, the Debtor
agrees that the Debtor shall coutinure to be liable for any Indebtedness remaining outstanding and the Lender
shall be entitled to pursue full payment and satisfaction thereof.
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4. ATTACHMENT OF SECURITY INTEREST

The Security Interest shall attach to the Collateral at the earliest possible moment in accordance with the Act,
there being no intention on the part of the Debtor and the Lender that it attach at any later time.

S REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

‘l‘lgz.Debtor represents and warrants, and as long as this Agreement remains in effect shall be deemed to
coptinuously represent and warrant, that:

<=1

&)

1
©

)
o
[ - I

@

)
o
02
&)
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the Debtor, if a natural person, is of legal age and, if a corperation, is duly organized, existing and in
good standing underthe laws of iis incorporating jurisdiction and of each other jurisdiction in which
the nature of its activities make such necessary;

ﬁ:e l;es:torhas the right, power and authority to enter into this Agreement and to grant the Security

the execution, delivery and performance of this Agreement have been dulyauthorized by all necessary
corporate action and are not in contravention of any instrument by which the Debtor has been
incorporated or continued, any instrument amending any such instrument, any intemal regulation of the
Debtor, any law, or any indenture, agreement or undertaking to which the Debtor isa party or by which
it is bound;

the Debtar has not previously carried on business, does not currently carry on business, and shall not,
without the prior written consent of the Lender, in the future carry on business under any name other

than the name set forth in paragraph 1(f);

the Collaieral is genuine and is legally and beneficially owned by the Debtor free of all securlty
interests except for the Security Interest and the Permitted Encumbrances;

the description of the Specifically Described Collateral, whether contained herein or provided
elsewhere by the Debtor to the Lender, is complete and accurate and all serial numbers affixed or
ascribed to any of the Collateral have been provided to the Lender;

each Chattel Paper, Intangible and Instrument constituting Collateral is enforceable in sccordance with
its terms against the party obligated to pay the same (*Account Debtor™), the amount represented by the
Debtor to the Lender fom time to time as owing by each Account Debtor shall be the corvect amount
owing unconditionally by such Account Debtor, and no Account Debtor shall have any defence, set-off,
claim or counterclaim against the Debtor which can be assested against the Lender, whether in any
proceedings to enforce the Collateral or otherwise;

the lacations specified in the attached Schedule “C™ as to business operations and records are accurate
and complete and, except for Goods in transitto such locations and Inventory on lease or consignmen,
all Collateral shall be situate at one of such locations;

all financial statements, certificates and other information concerning the Debtor*s financial condition
or otherwise from time to time fumished by the Debtor to the Lender are and shall ba in all respects
complete, correct and fair representations of the affairs of the Debtor stated In accordance with
generally accepted accounting principles applied on a consistent basis;

there has not been and shall not be a material adverse change in the Debtor's position, financial or
otherwise, from that indicated by the financial statements which have been delivered to the Lender;

there are no actions, suits or p pending or, to the knowledge of the Debtor, threatened
against the Debtor except as have been disclosed in writing to and appraved by the Lender; and




"

none of the Collateral is or shall be Consumer Goods.

6. COVENANTS OF THE DEBTOR

The Debtor covenants:

(a)  todefend the Collateral against the claims and demands of all other parties claiming the same or an
interest therein and 10 keep the Collateral free from all security interests except for the Security Interest
and the Permitted Encumbrances;

(b))  exceptasexpressly permitted herein, not to sell, exchange, transfer, assign, destroy, leaseor otherwise -

i  dispose of the Collateral or any interest therein without the prior written consent of the Lender;

(ci exceptas expresslypermittedherein, not to move the Collateral from its current location, as indicated

: on Schedule “C", without the prior written consent of the Lender;

@ to assemble and deliver the Collateral to the Lender at such location as the Lender may direct;

(ei to notify the Lender promptly in writing of:

R () any change in the information contained in this Agreement including any in tion

relating to the Debtor (including its name), the Debtor’s business, the Collateral, or the

! locations of the Collateral or the records of the Debtor, so that the Lender shall be

constantly advised of all places where the Debtor conducts its business, maintains the

‘ Collateral and maintains its records,

@ the detsils of any significant acquisition of Collateral (including serial numbers where
. required under the Act in connection with registration or as otherwise requested by the
i Lender), and for the purposes of this Agresment “significant” shall meanany item or {tems

. the value of which exceeds in the eggregate $_________, .

(iii) the removal of any of the Collateral to any jurisdiction in which any registration of, or in
respect of; this Agreement may not be effective to protect the Security Interest, and in the
case of such removal to provide the Lender with a written certificate stating the time of

ii removal, what is being removed and the intended new locality of such Collateral, ahd to

-1 assist the Lender in effecting such further registrations as may be required by the to

§ protect its Security Interest; provided however that this provision shall not be ed as

{ a waiver of any prohibition against removal or relccation of Collsteral contained elsewhere

: in this Agreement, nor shall it be construed as permission to do so,

() the details of any claims or litigation affecting the Debtor or the Collateral, :

v

. ! W) any loss or damage to the Collateral, , !

! !

i (vi) any Default by an Account Debtor in payment or other performance of its obligations with

. respect to any Collateral, and

(vii) the retum to or repossession by the Debtor of any Collateral; y

(0l tokeepall oflts property, including the Collateral, in good order, condition and repair and not tp use

! the Collateral In violation of the provisions of this Agreement or any other agreement relating to the

¢ Collateral oranypolicyinsuring the Collateral or any applicable stature, law, by-law, rule, regulationor

:  ordinance having jurisdiction over the same;

(g; to execute, acknowledge and deliver such further agreements and documents supplemental hereto

i
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do all acts, matters and things as may be requested by the Lender in order to give effect to this
Agreementand to perfect the Security Interest, including but not limited to any of the seme whichmay
be required to correct or amplify the description of any Collateral or (or any other purpose not
inconsistent with the terms of this Agreement;

to pay all costs and expenses on a full indemnity basis (including legal fees as between a solicitor and
his own client) incidental to:

0] the preparation, execution and filing of this Agreement,

(in maintaining, protecting and defending the Collateral, the Security Interest, and all of the
' Lender’s rights and interest arising pursuant to this Agreement, and «

(i) the exercise of any rights or remedies of the Lender pursuant to this Agreement, including
butnot limited to the costs of the appointment of a Receiver and all expenditures incurred
by such Receiver, the cost of any sale proceedings (whether the same prove abortive or
not), and all costs of inspection, and all other costs and expenses incurred by the Lenderin
connection with or arising out of, directly or indirectly, this Agreement, all without
limitation. Allsuch costs and expenses shall be payable by the Debtor immediately upon
demand from the Lender and until paid shall bear interest from the date incurved by the
Lenderat the highest rate of intetest then chargeable by the Lender to the Debtor onany of

. the Indebtedness. The amount of all such cosls and expenses shall be added to the
Indebtedness and shall be secured by this Agreement;

to punctually pay and discharge all taxes, rates, levies, assessments and other charges of every nature
which might result in any lien, encumbrance, right of distress, forfeiture or termination or sale, or any
other remedy being enforced against the Collateral and to provide to the Lender satisfactory evidence

of such payment and discharge;

to maintain its corporate existence, and todillgently preserveall its rights, licenses, powers, privileges,
franchises and goodwill;

to observe and perform all of its obligations and comply with all conditions under leases, licenses and
other agreements to which it is a pasty or pursuant to which any of the Collateral is held;

mwi‘yonmdeonductitsbusinessinancﬁﬁm:ndpmumersoasmprmmdpromm
Collateral and income therefrom;

to keep,in aooordamewmlgenenllymemedmnngpdmpleseomuyapplied. proper books
of account and records of all transactions in refation to its business and the Collateral;

to observe and conform to all valld requirements of law and of any govemmental or municipal
authority relating to the Collateral or the canying on by the Debtor of its business;

at all reasonable times, to allow the Lender access to its premises in arder to view the state and
condition of its property and to inspect its books and records and make extvacts therefrom;

to insure the Collateral for such periods, in such amounts, on such terms, with such insurers and against
such loss or damage by fire and other such risks as the Lender reasonably directs, with loss payable to
the Lender and the Debtor as insureds, as their respective interests may appear, to pay all premiums
therefor, to deliver evidence of the same on request, and to do all acts necessary to obtain payment to
the Lender of any insurance proceeds;

to prevent the Collateral from being or becoming an Accession or a fixture to other property not
covered by this Agreement or other security granted by the Debtor in favour of the Lender;

to deliver to the Lender from time to time promptly upon request:



{s)
O

(i) any Documents of Title, Instruments, Securities and Chaltel Paper constituting the
Collateral,

(ii) all books of account and all records, ledgers, reports, correspondence, schedules,
documents, statements, lists and other writings relating to the Collateral,

@iii) all financial statements prepared by or for the Debtor regarding lts business, or, where the
Debtor is an individual, all tax retums and such personal financial statementsas the Lender

may request,

(iv) all policies and certificates of insurance relating to the Collateral, and

v) such further information conceming the Collateral, the Debtor and the Debtor’s business
and affairs as the Lender may request;

not to change the present use of the Colimml; and

to comply with all other requirements of the Lender, whether in the nature of positive or negative
covenants, as may be communicated by the Lender to the Debtor from time to time, including but not
limited to those additional eovenams. terms and conditions, ifany, contained on the attached Schedule
“D".

7. E\{m‘rs OF DEFAULT

‘l‘lfe following constitute Default:

®

g.

v amem e

(c)é

@

(e}

U

(L)
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non-payment when due, whether by acceleration or otherwise, of any principal or interest forming part
of the Indebtedness;

failure of the Debtor to perforn or observe any obligation, covenant, term, provision or condition
contained in this Agreement or any other agreement, security instrument or other document made by
the Debtor with or In favour of the Lender or eny other person, firm or corporation;

the death of or declaration of incompetency by a Court of competent jurisdiction with respect to the
Debtor, if an individual;

the Debtor becomes insolvent or makes a voluntary assignment or proposal In Baniauptcy or otherwise
acknowledges its insolvency, a Bankruptcy petitionis filed or presented against the Debtor, the making
ofan authorized assignment for the benefit of the creditors of the Debtor, the appointment of a receiver,
recelver-manager, receiver and manager or trustee for the Debtor or any assets of the Debtor, or the
lnstlmuonby or againsl the Debtotofanyollteﬂype of insalvency proceeding under the Bankuptcy

pa zpgement Aect or similer legislation in any jurisdiction;
any act, matter or thing being done toward, er the commencement of any action or proceeding for,
terminating the corporateexistence of the Debtor, or if the Debtor is a partnership, the existence of the
parmership, whether by way of winding-up, susrender of charter or otherwise;

any encumbrance or security interest affecting the Collateral becomes enforceable;

the Debtor ceases orthreatens to cease to carmy on its business or makes or proposes to make a bulk
sale of Its assets or any sale of the Collateral other than as expressly permitted herein;

any execution or other process of any Court becomes enforceable against the Debtor or a distress or
analogous process is levied upon the assets of the Debtor or any part thereof (whether or not forming
partof the Collateral);




9.

i
(i)g the Debtor permits any amount which has been admitted as due by it or isnot disputed to be due by it
and which forms, or is capable of being made, a charge uponthe Collateral in priority to, or pari passu
with, the charge created by this Agreement to remain unpaid for 30 days after proceedings have been
taken to enforce the same;

@) the Debtor allows any amount outstanding from it to the Crown pursuant to any federal or provincial
statute to remain unpaid for 30 days or more;

(k)  a corporate dispute occurs within the Debtor, if a corporation, (whether between or among its
shareholders, directors, officers, employees orotherwise) which may hamper the business operatiqns of
the Debtor or otherwise adversely affect, in the sole oplnion of the Lender, the Debtor's bus
assets or the Collateral;

- —
- seemme sae

(1),  anyrepresentation or warranty furnished by or on behalf of the Debtor pursuant to or in connection
* withthis Agreement (regardless of the form thereof or whether contained herein or elsewhere), whether
as an inducement to the Lender toextend any credit to or to enter into this or any other agreemengwith
i the Debtor or otherwise proves to have been false or misleading as of the day made in any malerial
respect or to have omitted any substantfal contingent or unliquidated Hability or claim against the

. Debtor;

(m) thereisanymaterial adverse change in any of the facts disclosed to the Lender, in the Debtor's posii!ion
(financial or otherwise), or in the nature and value of the Collateral; or

the Lender considers or deems, In its sole opinion, that the Security Interest and the Collateral are not
sufficient security in relation to the extent of the Indebtedness.

For the purposes of Section 198.1 of the Land Title Act (British Columbia), the floating charge created by this
Security Agreement over Real Property shall become a fixed charge thereon upon the earlier of: ]

(a)  the occurrence of an event described in clause 7(d), (e), (f), (g) or (h); or

(bI: the Lender taking any action pursuant to clause 9 to enforee and realize on the Security Interests
:  created by this Security Agreement.

I - [

A?CELERATION

In the event of Default the Lender, in its sole discretion, may declare all or any partofthe Indebt.edmsswhlchls
notby its terms payable on demand to be immediately due and payable, without demand or notice ofany !tind.

thb provisions of this clause shall not in any way affect any rights of the Lender with respect to any
1 ess which may now or hereafter by payable on demand.

;
REMEDIES
Usn Default the Lender shall have the following rights and powers, which the Lender may exejcise
Im tely: .

|

(a)% to enter upon the premises of the Debtor or any other premises where the Collateral may be situated
! and to take possession of all or any part of the Collatera), by any method permitted by law, to the
exclusion of all others, including the Debtor, i directors, officers, agents and employees, and the
Debtor hereby waives and releasesthe Lender and any Receiver from all claims in connection therewith

or arising therefrom;

() to remove all or any part of the Collateral to such place as the Lender deems advisable;

.
.

.

00318887-1.



©

(C)

(e)

®

—omima m o

()

e 2

00318887-1

to preserve and maintain the Collateral andto do all such acrs incidental thereto as the Lender considers
advisable, including but not limited to making replacements and additions to the Collateral;

to collect, demand, sue on, enforcs, recover and receive Collateral and give receipts and discharges
therefor, and may do any such actand takeany proceedings related thereto in the name of the Debtoror
otherwise as the Lender considers appropriate;

to sell, lease, or otherwise dispose of the Collzteral in such manner, at such time or times and place or
places, for such consideration and upon such terms and conditions as the Lender deems reasonable
(including without limitation, by deferred payment) all in the Lender*s absolute discretion and without
the concurrence of the Debtor; provided however, that the Lender shall not be required to dosoand it
shall be lawful for the Lender to use and possess the Collateral for any and all purposes and in any
manner the Lender sees fit, all without hindrance or interruption by the Debtor or any other person or
persons, provided however that none of the foregoing shall prejudice the Lender's right to pursue the
Debtor for recovery in full of the amount of the Indebtedness, including the amount ofany deficiency
owing after the application of the proceeds of realization (and to the extent permitted by laws, the
Debtor waives its rights to the protection afforded by any rule of law or legislation respecting such

deficiency);

to appoint by instrument in writing, with or without bond, or by application to any Coust of competent
jurisdiction, a Receiver of the Collateral and to remove any Receiver so appointed and appoint another
orothers in his stead. Any such Receivershall, so far as concems responsibility for hisacts, be deemed
the agent of the Debtor and not of the Lender and the Lender shall not be in any way responsible for
any misconduct, negligence or non-feasance on the part of any such Receiver, his ageats, servants or
employees. Subjectto the provisions of the instrumentappointing him, any such Receiver shall have
the power to take possession of the Collateral, to preserve the Collateral or its value, to carry on or
concur in carryng on all or any part of the business of the Debtor and to sell, lease or atherwise dispose
of or concur in selfing, leasing or otherwise disposing of the Collateral (including dispositions by way
of deferred payment). To facilitate the foregoing powers, any such Receiver may, to the exclusion of
all others including the Debtor, enter upon, use and occupy all premises owned or occupied by the
Debtor where Collateral may be situate, to employ and discharge such employees, agents or
professional advisors as the Receiver deems advisable, to enter into such compromises, arangements
or settiements ag the Receiver deems advisable, to borrow or otherwise raise money on the security of
the Collateral and to issue Receiver's certificates and do all such other acts as the Receiver deems
advisable in connection with any of the powers referred to herein. Exceptas may be otherwise directed
by the Lender, all monies received from time to time by the Receiver in carvying out his appointment
shall be received in trust for and paid over to the Lender. In addition, every Receiver may, in the
discretion of Lende, be vested with all or any of the rights and powers of the Lender under the Actor
any other applicable legislation or under this Agreement or any other agreement;

to rescind or vary any contract for sale, lease or other dispasition that the Debtor or the Lender may
have entered into and o resell, release or redispose of the Collateral;

to deliver to any purchasers of the Collateral good and sufficient conveyances or deeds for the same
free and clear of any claim by the Debtor. For such purposes, the purchaser or lessee receiving any
disposition of the Collateral need not inquire whether Default under this Agreement has actually
occurred but may as to this and all other maners rely upon a statutory declaration of en officer of the
Lender, which declaration shall be conclusive evidence as between the Debtor and such purchaser or
lessee, and any such disposition shell not be affected by any irregularity of any nature or kind relating
to the enforcement of this Agreement or the exercise of the rights and remedies of the Lender;

to exercise any of the powers and rights given to a Receiver pursuant to this Agreement;

to provide written notice to the Debtor that all the powers, functions, rights and privileges of the
directors and officers of the Debtor with respect to the Collateral, business and undertaking of the
Debtor have or shall cease as of the date notified therein, except to the extent specifically continued at
any time by the Lender in writing; and
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(k) 1o take the benefit of or to exercise any other right, proceeding or remedy authorized or permitted at
) law or in equity, whether as a secured party pursuant to the Act as the same is in force from time to
time or otherwise.

All rights and remedies of the Lender are cumulative and may be exercised at any time and from time to time
independently or in combination. No delay or omission by the Lender in exercising any right or remedy shall
operate as a waiver thereof or of any other right or remedy, and no singular partial exercise thereof shall
preclude any other or further exercise thereof or the exercise of any other right or remedy. Provided always that
the Lender shall not be liable oraccountable for any fallure to exercise its remedies, take possession of; collect,
enforce, realize, sell, maintain, lease or otherwise dispose of the Collateral, or to institute any proceedings for
such purposes. The Lender shall have no obligation to take any steps to presecve rights against other parties,
shall have no obligation to exercise any of the rights and remedies available to it on Default and shall not be
lidble or accountable for not exercising any such rights and remedies.

Tl,:ie Lender may waive any Default but no such waiver shall be effective unless made in writing and signed by
an authorized officer of the Lender. Any such walver shall not extend to, or be taken in any manner
to'affect, any subsequent Default or the rights resulting therefrom.

B;:y its acceptance of this Agreement, the Lender acknowledges that it shall not, except in the case of the
banksuptcy of the Debtor, enforce this Security Agreement against any personal property of the Debtor used
so'lely for the personal or household use and enjoyment of the Debtor or the Debtor’s immediate family.

ER MAY REMEDY DEFAULT

Lender shall have the right, but shall not be obliged to, remedy any Default of the Debtor and all sums

ereby expended by the Lender shall be payable immediately by the Debtor, together with interest thereanat
the highest rate of interest then chargeable by the Lender to the Debtor on any portion ofthe Indebtedness. All
such sums shall be added to the Indebtedness and shall be secured by this Agreement. In no case shall the
ercise of the Lender's rights pursuant tothis Section 10 be deemed to relieve the Debtor fromsuch Defauitor

be'deemed a waiver of such Default or of any other prior or subsequent Default.

USE OF COLLATERAL

S | ject to compliance with the Debtor’s covenants contained herein and to the following provisions of this
ion 11, until Default the Debtor may:

@]  inthe case of Equipment, dispose of the same for the purpose of immediately replacing it by other
Equipment of a similar nature or of a more useful or convenient character and of at least equal value;

()  Inthecase of Inventory and Money, dispose of the same in the ordinary course of the business of the
Debtorand for the sole puspose of carrying on the same; and

(c) otherwise possess, collect, use, enjoy and deal with the Collateral in the ordinary course of the Debtor’s
business inany manner notexpressly or impliedly prohibited herein or otherwise inconsistent with the

ppvkiom of this Agreement.
Wqrwithstanding the foregoing;

J before or after Default the Lender may notify all or any Account Debtors and may directsuch Account
Debtors to make all payments owed in respect of the Collateral directly to the Lender; and

®) the Debtor agyees that any payments on or other Proceeds of Collateral received by the Debtor, whether
before or after Default, shall be received and held by the Debtor in trust for the Lender and shall be
tumed over to the Lender upon request.

00318887-1
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Ifthe Collateral at any time includes Securities, the Debtor authorizes the Lender to transfer the same or any
pdrt thereof into its own name or that of its nominees so that the Lender or its nominees may appear on record as
th sole owner thereof; provided however that until Default the Lender shall deliver to the Debtor all notices or
other communications received by it or its nominees as registered owner and upon demand and receipt of
payment of any necessary expenses shall issue to the Debtor o its ordera proxy to vote and take all action with
respect to such Securities. However, after Defuult the Debtor waives all rights to receive any notices or
communications in respect of such Securities and agrees that no proxy issued by the Lender to the Debtor or its
order as aforesaid shall thereafter be effective.

12, APPROPRIATION OF PAYMENTS

All payments made atany time in respect of the Indebtedness and all Proceeds realized from any Securities held
th?ntbr may be applied (and reapplied from time to time notwithstanding any previous application) injsuch
manner as the Lender sees fitor, at the option of the Lender, may be held unappropriated in a collateral account
orreleased to the Debtor all withoutprejudice to the rights of the Lender hereunder, including the Lendef's'tight
tocollect from the Debtor the amount of any deficiency remaining after application of all such payments and
Proceeds.

13. POWER OF ATTORNEY AND AUTHORIZATION TO FILE

The Debtor hereby authorizes the Lender to file such Financing Statements and other documents and do;such
dc's. matters and things (including completing and adding schedulesto this Agreementidentifying Collatefal or
focations) as the Lender from time to time deems appropriate to perfect, continue and realize upon theSmrhy
Inferest and to protect and preserve the Collateral. In addition, for valuable cansideration, the Debtor hereby
inevocably appoints the Lender and its officers from time to time, or any one or more of them, to be thd true
and lawful attomney of the Debtor, with full power of substitution, in the name of and on behalf of the Debtorto -
execute and to do all deeds, transfers, conveyances, assignments, assurances, and other things which the Debtor
ouight to execute and do under the covenznts and provisions contained in this Agreement and generally to use
the name of the Debtor in the exercise of all or any of the rights, remedies and powers of the Lender.

14. M LANEOUS Ja
a)  The Lender may grant extensions of time and other indulgences, take and give up security, accept
| compositions, compound, comprise, settle, grant releases and discharges and otherwise deal with the
}  Debtor, debtors of the Debtor, sureties and others and with the Collateral and other securities as the
i Lender sees fit, all without prejudice to the liability of the Debtor to the Lender or to the Lender’s
rights in respect thereof. In addition, the Lender may demand, collect, and sue on the Collateral in
either the Debtor’s or the Lender"s name, all at the Lender’s option, and may endorse the Debtor's
name on any and all cheques, commercial paper and other Instruments pertaining to or constituting tha
Collateral.

o ocm aee 4o ¢ cweestunlose ¢o

Neither the execution or registration of this Agreement, nor the advance or readvance of part of the
monies hereby intended to be secured, shall bind the Lender to advance or readvance the said

or any unadvanced part thereof. The advance or readvance of the sald monies or any part thereof from
time to time shall be In the sole discretion of the Lender. ;

The Debtor hereby waives protest of any Instrument constituting Collateral at any time held by the
Lender on which the Debtor is in any way lisble and, except as expressly prohibited by law, waives
notice of any other action taken by the Lender,

P
O

Without limiting any other right of the Lender, whenever the Indebtedness is due and payable or the
Lender has the right to declare it to be due and payable (whether or nat it has been so declared), the
Lender may, in its sole discretion, set offagainst the Indebtedness any and all monies then owed to the
Debtor by the Lender in any capacity, whether or not due, and the Lender shall be deemed to have

]
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exercised such right to set-off immediately at the time of making its decision to do so even though any
charge therefor is made or entered on the Lender’s records subsequent thereto.

(e) In any action brought by an assignee of this Agreement and the Security Interest or any pert thereof to
enforcs any rights hereunder, the Debtor shall not assert against such assignee any claim or defence
which the Debtor now has or may hereafter have against the Lender.

1S. NOTICE

Inzaddition to the notice provisions contained in the Act, whenever the Debtor or the Lender is required or
en}itled to notify or direct the other or to make a demand or request upon the other, such notice, direction,
demand or request shall be in writing and shall be sufficiently given only i€ delivered, transmitted by facsimile,
or'sent by prepaid registered mail addressed to the party for whom it is intended at the Lender Address, in the
case of the Lender, and at the Debtor Address, in the case of the Debtor, as set out herein or as changed
pursuent hereto. Either party may notify the other of any change in such party’s address to be used for the
purposes hereof. All such communications shall, inthe case of delivery or facsimile, be deemed received on the
date of delivery and, if mailed as aforesaid, shall be deemed received on the third business day following the
date of posting. In the case of a disruption in postal service all such communications shall be delivered or
tra;\smil!ed by facsimile.

16. INTERPRETATION

(@ This Agreement shall be governed by and construed in accordance with the laws of the Province of
Alberta,

(b)  This Agreement and the security afforded by it is in addition to and not in substitution for any other
*  security now or hereafter held by the Lenderand Is intended to be a continuing security agreement and
t  shall remain in full force and effiect until released in writing by the Lender. The Lender shall have no
obligation to provide such release unless and until the fizll amount of the Indebtedness has been paldin

full,

()  Ifany provision of this Agreentent Is held invalid, in whole or in part, by any Court of competent
Jurisdiction, the remaining terms and provisions of this Agreement shall remain in full force and effect
and this Agreementshall be enforced to the fullest extent pemmitted by law.

(dJ  The Debtor hereby waives the benefit of all statutory, commen law and equitable rights, benefits and
' provisions which in any way limit or restrict the Lender"s rights and remedies, to the extent that such
. walveris not expressly prohibited by law. The Debtor acknowledges andagrees that the Lender shall

have the right to recover the full amount of the [ndebtedness by all lawful means, including the rightto
seek ree:very of any deficiency remalning after the sale of the Collateral, including any sale thereofto
the Lender.

(e)  Theheadings of the sections of this Agreement are inserted for convenience of reference only and shall
not affect or limit the construction or interpretation of this Agreement.

() Al schedules, whether attached hereto on the date hereof or subsequently attached pursuant to the
provisions of this Agreement, form part of this Agreement. With the exception of any schedules which
may be added hereafter by the Lender withoutthe concurrence of the Debtor pursuant tothe provisions
of this Agreement, no modification, variation oramendment of this Agreement shall be made except by
a writlen agreement executed by the Debtor and the Lender.

When the context so requires, words importing the singular number shall be read to include the plural
and vice versa, and words importing gender shall be read with all grammatical changes necessary to
reflect the identity of the parties.

e B
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This Agreement shall enure to the benefit of the Lender, its successors and assigns and shall be binding
upon the Debtor, its personal representatives, adminisirators, successors and permitted assigns. Ifmore
than one Debtor executes this Agreement, the obligations of the Debtor shall be joint and several.

Time shall be in all respects of the essence of this Agreement.

17. RECEIPT OF DOCUMENTS

(aI;
0]

.
E

The Debtor hereby acknowledges receiving a copy of this Agreement.

The Debtor hereby waives its right to recelve a copy of any Financing Statement, Financing Change
Statement or verification statement which may be filed by or issued to the Lender pursuant to thci Act.

IN;WITNESS WHEREOF the Debtor has executed this Agreement as of the day and year first above written.

003 l8887-l§

WOLF CREEK GOLF RESORT LTD.

Per:
Officer

Per:

DEBTOR ADDRESS:
RR 3, SITE 10, BOX 5, PONOKA, ALBERTA, T4J IR3

t———— .



SCHEDULE #A»

I SPECIFICALLY DESCRIBED COLLATERAL
(a} Serial Number Goads

Year of

Make Model = Manufacture Serial Number

" mses memme

()  Other

2. PURCHASE MONEY SECURITY INTERESTS

e e s e mmmissemms ¢ @

3. rnﬁzmmo ENCUMBRANCES
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SCHEDULE “B*

PERSONAL PROPERTY NOT INCLUPED IN COLLATERAL

003!8887'-]




—— .,

SCH acn

1 LOCATIONS OF DEBTOR'’S BUSINESS OPERATIONS

(8'

Chief Executive Office

Other Locations

2. LOCATIONS OF RECORDS RELATING TO COLLATERAL

3. LOCATIONS OF COLLATERAL

00318887-1




_ 00318887,




S

g - e

t B
THIS GE;‘JERAL SECURITY AGREEMENT DATED September !'-'1 »2018.

LENDER ADDRESS:_102, 542 Laura Avenue. Red Deer County, Alberta. T4E 0AS

1. DEFINITIONS
The following definitions shall apply herein:

(3 “Act” means the Personal Propertv Securitv Act of the Province of Alberta in effect on the date
: hereof; '
(b) “Accessions™, “Account”, “Chattel Paper”, “Consumer Goods”, “Document of Title”, “Equipment”,
‘ “Financing Change Statement”, “Financing Statement”, “Goods", “Instrument”, “Intangible”,
“Inventory”, “Money", “Purchase Money Security Interest” and “Security” shall have the meanings
ascribed to them in: the Act and shall be d2emed to include both the singuler and plural of such terms.
All other capitalized words or terms used herein, unless otherwise defined herein, shall have the
meanings aseribed to them in the Act and the Regulations passed pursuant thereto;

{c) “Agreemen(”, “hergin”, and similar expressions refer to the whale of this Security Agreement and not
{ to any particular section or other portion thereof and extend Lo and include every instrument which
amends or supplements this Agreement; :

‘(@  “Lender means COBRA MORTGAGE SERVICES LTD.;

o) “Callateral” means all present and after-acquired personal property and Real Property of the Debtor of
o whatever kind and wherever situate, including, without limiting the generality of the foregoing, tljose
specific items, if any, described on theattached Schedule “A”, together with all dacuments, writings,
i papers, books of account and records relating to the foregoing and all rights and interests therein, but
shall not include:

(i) the lastday of any term of years reserved by any lease, verbal or written, or any agreement
therefor now or hereafier held by the Debtor, itbeing the intention that the Debtor shall

stand possessed of the reversion remaining in respect of any leasehold interest forming

part of the Collateral upon trust to assign and dispose thereof as the Lender may after

e, 2

* ; default direct,

el

. § (it) Consumer Goods, or
; (iii) those specific items, if any, described on the atteched Schedule “B"; i
‘ #

) “Debtor means WOLF CREEK VILLAGE LTD.;

(E) “Default” means the happening of any one or more of the events or condilions described in section 7
| and such term shall be deemed to include each, any, or all such events or conditions, whether any §uch
| event is voluntary or involuntary or is effected by operation of law or pursuant to or in compliance

any judgement, decree or order of any Court or any osder, rule or regulation of any administrative or
SHAUN C. oyemmental bod¥i  7pyg s ExriBIT T K " referred to
Push rAmcﬁ\Rell LLP in the Affidavil of ﬁl\:%l\g HQ 7=! gﬂ:
30]1 -1 Sg g‘“\?ﬁ(“;gg sworn before me this .27
Kelowna,
Phone:i(250) 762-2108

|
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()  “Indebtedness” meansand includes any and all obligations, indebtednessand Kability of the Debtorto
the Lender, (including but not (imited to principal, interestand all costs on a full indemnity basis)
present or future, direct or indirect, absolute or contingent, matured or not, extended or renewed,
whereverand however incurred, together withany ultimate unpaid balance thereof, whether the same
is from time to time reduced and thereafter increased orentirely extinguished and thereafter incurred
again, and whether the Debtor is bound alone or with another or others and whether as principal or
surety;

()  “Permitted Encumbrances” meaas those specific security interests, If any, whether by way of
mortgage, lien, claim, charge or otheswise, listed on Schedule“A" or hereafter approved in writing by
the Lender prior to their crestion or on;

Q) “Proceeds” shall have the meaningascribed to it in the Act and shall be interpreted to include Lender
accounts, cash, trade-ins, Bquipment, notes, Chattel Paper, Goods, contrastual rights, Accounts and
any other personal property or obligation received when Collateral or Proceeds thereof are sold,
exchanged, collected or otherwise disposed of;

()  “Real Property” means all of the Debtor’s right, titie and interest in and to all its presently owned or
held and after acquired or held real, immovable and leasehold propesty and all interests therein, and
all easements, rights-of-way, privileges, benefits, licenses, improvements and rights whether
mwwammmﬁmbormmmdorhﬂmmmmmpm:

(l) “Reseiver” means any one or more persons (whether officers of the Lender or not), firms or
H corporations appointed pursuant to subsection %(f) end shall be desmed to include a receiver,
i manager, receiver-manager, or receiver and manager;

(m) “Security Interest” means the security interest and the floating charge granted by the Debtor to the

| Lenderpursuent to this Agreement; and

()  “Specifically Described Collateral” means those items, if any, described in Schedule “A™ which
" comprise part of the Collateral.

GRANT OF SECURITY INTEREST

F(it value received (the receipt and sufficiency of which is hereby acknowledged):

(ai the Debtor hereby grants, assigns, conveys, mortgages, pledges and charges, as and by way of a
l i and charge and grants a continuing Security Interest to and in favour of the

specific morigage,
| Lenderin the Collsteral (other than Real Property); and
(b} the Debtor hereby charges the Real Property as and by way of a floating charge.

{ SECURED

'ljlieSeaultylntm secures payment and satisfuction of the Indebtedness; provided however, that if the
Interest in the Collateral is not sufficient to satisfy the Indebtedness of the Debtor in full, the Debtor
that the Debtor shall continue to be liable for any Indebtedness remaining outstanding and the Lender

1 be entitled to pursue full payment and satisfaction thereof,

ATI'ACHMENT OF SECURITY (INTEREST

‘l'heSeunitylnmdmllmchwmecoumduweaﬂimpsiblemommthamwiﬁmm
there being no inteation on the part of the Debior and the Lender that it attach at any later time.
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REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

The Debtor represents and warrants, and as long as this Agreement remains in effect shall be deemed to
continuously represent and werrant, that:

@

®

(©)

-2

3

a8 O——.
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the Debtor, if a natural person, is of legal age and, if a corporation, is duly organized, existing and in
good standing under the laws of its incorporating jurisdiction and of each other jurisdiction in which
the nature of its activities make such necessary;

the Debtor has the right, power and authority to enter into this Agreement and to grant the Security
Interest;

the execution, delivery and performance of this Agreement have been duly authorized by all necessary
corporate action and are not in contravention of any instrument by which the Debtor has been
Incorporated or continued, any instrument amending any such instrument, any internal regulation of
the Debtor, any law, or any indenture, agreement or undertaking to which the Debtor isa pasty or by
which it is bound; P

the Debtor has not previously carried on business, does not curvently carry on business, and shall not,
without the prior written consent of the Lender, in the future carry on business under any namie other
than the name set forth in paragraph 1(£);

the Collateral is'genuinc and is legally and beneficially owned by the Debtor free of all security
interests except for the Security Interest and the Permitted Encumbrances;

the description of the Specifically Described Collateral, whether contained herein or provided
elsewhere by the Debtor to the Lendez, is complete and accurate and all serial numbers affixed or
ascribed to any of the Collateral have been provided to the Lender;

each Chattel Paper, Intangible and Instrument constituting Collateral Is enforceable in accordance
with its terms against the party obligated to paythe same (“Account Debtor™), theamount represanted
by the Debtor to the Lender from time to time as owing by esch Account Debtor shall be the correct
amount owing unconditionally by such Account Debtor, and no Account Debtor shall have any
defence, set-off, clalm or counterclaim againstthe Debtor which can be asserted against the Lender,
whether in any proceedings to enforce the Collateral or otherwise;

the locations specified in theattached Schedule “C" as to business operations and records are accurste
and complete and, except for Goods in transit to such locations and Inventory on lease or
consignment, all Callateral shall be situate at one of such locations;

all financial statements, certificates and other information coceming the Debtor’s finanoiel condition
or otherwise from time to time furnished by ¢he Debtor to the Lender are and shall be in all respects
complete, correct and fair representations of the affairs of the Debtor stated in accordance with

generally accepted accounting principles applied on a consistent basis;

there has not been and shall not be  material adverse change in the Debor’s position, financisl or
otherwise, from that indicated by the financial statements which have been delivered to the Lendes;

there are no actions, sults or proceedings pending or, to the knowledge of the Debtor, threatened
against the Debtor except as have been disclosed in writing to and approved by the Lender; and

none of the Collaterl is or shail be Consumer Goods.



6.  COVENANTS OF THE DEBTOR
‘The Debtor covenants:

®

®

b
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to defend the Collateral against the claims and demands of all other partles claiming the same or an
interest therein and to keep the Collateral fiee from all security interests except for the Security
Interest and the Permitted Encumbrances;

exceptas expressly permitted herein, not to sell, exchange, transfer, assign, destroy, leaseor otherwise
dispose of the Collateral or any interest therein without the prior written consent of the Lender;

exceptas expressly permitted herein, not to move the Collateral from its currentlocation, as indicated
on Schedule “C”, without the prior written cansent of the Lender;

to assemble and deliver the Collatesal to the Lender at such location as the Lender may direct;
to nolify the Lender promptly in writing of:

(0] any change in the information contained in this Agreement including any informstion
relating to the Debtur (including is name), the Debtor’s business, the Collateral, orthe
locations of the Collateral or the records of the Debtor, so that the Lender shall be
constantly advised of all places where the Debtor conducts its business, maintains the
Collateral and maintsins its records,

(D] the detalls of any significant acquisition of Coflateral (including serial numbers where
required under the Act in connection with registration or as otherwise requested by the
Lendes), and for the purposes of this Agreement “significant” shall mean any item or
items the value of which exceeds in theaggregate$___ )

(ili) the removal of any of the Collateral to any jurisdiction in which any registration of, or in
respectof, this Agreement may not be effective to protect the Security Interest, and inthe
case of such removal to provide the Lender with a written certificate stating the time of
removal, what is being removed and the Intended new locality of such Collateral, and to
assist the Lender in effecting such further registrations as may be required by the Lender
to protect its Security Interest; provided however that this provision shall ot be
construed as a waiver of any prohibition agalnst removal or relocation of Collateral
contained elsewhere in this Agreement, nor shall it be constroed as permission to doso,

@v) the details of any claims or litigation affecting the Debtor or the Collatesal,
O any loss or damage to the Collateral,

i) any Default by an Account Debtor in paymeat or other performance of its obligations
with respect to any Collateral, and

(vil) the return to or repossession by the Debtor of any Collateral;

to keepall of its property, Including the Collataral, in good order, condition and repairand notto use
the Collateral in violation of the provisions of this Agreament orany cther agreement relating to the

Collateral or any policy insuringthe Collateral or any applicable statute, law, by-law, rule, regulation
or ordinance having jurisdiction over the same;

to execute, acknowledge and deliver such further agreements and decuments supplemental hereto
(incl financing staterents, further schedules to this Agreement, assignments and transfers) and
do all acts, matters and things as may be requested by the Lender in order to give effect to this
Agreement and to perfect the Security Interest, including but not limited to any of the same which
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be required to cormrect or amplify the description of any Collateral or for any other purpose not
{nconsistent with the terms of this Agreement;

to payall costs and expenses on afull indemnity basis (Including legal fees as between asolicltorand
his own client) incidental to:

[()) the preparation, execution and filing of this Agreement,

(i) maintaining, proteeting and defending the Collateral, the Security Interest, and all oflthe
Lender's rights and interest arising pursuant to this Agreement, and

Gii) dxemiuofulyﬂgm«medlesoﬂhdwdupummmhwindmpng
but not limited to the costs of theappointment of a Receiverand all expenditures incupred
by such Receiver, the cost of any sale proceedings (whether the same prove abortive or
not), and all costs of inspection, and all other costs and expenses incurred by the Lender
in connection with or arising out of, directly or indirectly, this Agreement, all without
limltation. All suchcostsand expensesshall be payable by the Debtor immediatelyupon
demand from the Lender and until paid shall bear interest from the date incurred by the
Lender at the highest rate of interest then chargeable by the Lender to the Debtoron any
of the Indebtedness. The amount of all such costs and expenses shall be added tojthe
Indebtedness and shall be seoured by this Agreement; ml

to punctually pay and discharge all taxes, rates, levies, assessments and other charges of every nature

which might result in any lien, encumbrance, right of distress, forfeiture or termination orsale, or;
other remedy being enforced against the Collateral and to provide to ﬂxelmmkﬁdotyevldg
of such payment and discharge; '

to maintain its corporate existence, and to diligently preserve all its rights, licenses, powers,
privileges, franchises and goodwill; I

to observe and pesform all of its obligationsand comply with all conditions under leases, licenses and
other agreements to which it is a party or pursuant to which any of the Collateral is held;

tocarryonandeonducﬁtsbusinmlnaneﬂidmandpmpermamunutopmmdpmmt!m
Collateral and income therefrom; ’

to keap, in accordance with generally accepted accounting principles consistently applied, proper
books of account and records of all transactions in relation to its business and the Collsteral;

to observe and conform to all valid requirements of law and of any governmental or municipal
authority relating to the Collateral or the carrying on by the Debtor of its business; I

at all reasonable times, to allow the Lender access to its premises in arder %o view the state and
condition of its propesty and to inspect its books and records and mako extracts therefrom;

to insure the Collateral for such periods, in such amounts, on such tesms, with such insurers dnd
against such loss or demage by fire and other suoh risks es the Lender reasonably directs, with thss
paynbletothel.euderandmebebtorasmeds.asﬂwirrespeeﬁvelnmtsmﬂymtopnya.ll
premiumstherefor, to deliver evidence of the same on request, and to do all acts necessary to obtain
payment to the Lender of any insurance proceeds; L

to prevent the Collateral from being or becoming an Accession or a fixture to other property
covered by this Agreement or other security granted by the Debtor in favour of the Lender;

to deliver to the Lender from time to time promptly upon request: ‘
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following constitute Default:

(a

@ any Documents of Title, Instnmments, Securites and Chattel Paper omﬁtuting'the
Collateral,

@ all books of account and all records, ledgers, reports, correspondence, schedles,
documents, statements, lists and other writings relating to the Collateral,

Gin all financial statements prepared by or for the Debtor regarding its business, or, wherethe
Debtor is an individual, all hxmmmlmhpmal financial statements asjthe
Lender may request,

(iv) all policies and certificates of insurance relating to the Collateral, and
]

) such further information concerning the Collateral, the Debtor and the Debtor's btninlea
and affirs as the Lender may request;

not to change the present use of the Collateral; and
to comply with all other requirements of the Lender, whether in the nature of positive or negative

covenants, as may be communicated by the Lenderto the Debtor from time to time, including but not
limited to those additional covenants, terms and conditions, if any, contained on the attached Schedule

OF DEFAULT

non-payment when due, whether by acceleration or otherwise, of any principal or interest forming past
of the Indebtedness;

failure of the Debtor to perform or observe any obligation, covenant, term, provision or condition
contained in this Ayumaucwomerwhsewnulnmmorothwdmmmmby
the Debtor with or in favour of the Lender or any other person, firm or corporation; '

the death of or declaration of incompetency by a Court of competent jurisdiction with respect to the
Debtor, if an individual;

the Debtor becomes insolvent or makes a voluntary assignment or proposal ianhnm!ot
otherwise acknowledges its insolvency, a Bankruptcy petitionis filed or presented against the Debtor,
the making of an authorized assignment for the benefit of the creditors of the Debtor, theappointment
of a receiver, receiver-manager, receiver and mmgetormsweforthebebmrorwmoﬁhe
Dator.orﬂnmmmuonbyoragamstdle Debmafwoﬁampeofmwencypmwedlngm
the Bankruntey and [n. 1C npal : ment Act ar similar legislation in
nnwdkdon.

any act, matter or thing being done toward, or the commencement of any ection or proceeding
the existence

terminating the corporate existence of the Debtor, or if the Debtor is a partnership,
partnership, whether by way of winding-up, surrender of charter or otherwise;

any encumbrance or security interest affecting the Collateral becomes enforceable;

ﬂneDebmreeasesorthmmsmmtoeuryomtsbulneasormksorproposestomakeam‘dk
sale of its assets or any sale of the Collateral other than as expressly pemmitted herein;

any execution or other process of any Court becomes enforceable against the Debtor ora dlsﬂesgor
analogous process is levied uponﬂzeassetsofmeoeuotormypmﬂweof(whulmornotfonqng
part of the Collateral);

——



9.

()  theDebtor permits any amount which has been admitted as due by it or is not disputed to be due by it
and which forms, oris capable of being made, a charge upon the Collateral in pricrity to, or pari passu
with, the charge created by this Agreement to remain unpaid for 30 days after proceedings have been
taken to enforce the same; ‘

[6)] the Debtor allows any amount outstanding from it to the Crown pursuant to any federal or provincial
statute to remain unpaid for 30 days or more; |

i

(X  a corporase dispute occurs within the Debtor, if a corporation, (whether between or among its
shareholders, directors, officers, employees or otherwise) which may hamper the business operations
of the Debtor or otherwise adversely affect, in the sole opinion of the Lender, the Debtor’s business,
i assets or the Collateral; I

) any representation or warranty furnished by oron behalfofﬁebebwrpumuhoﬁnmnuﬁ‘on

with this Agreement (regardless of the form thereof or whether contained herein or elsewhere),
whether as an inducement to the Lender to extend any credit to or to enter into this or any other
| agreement with the Debtor or otherwise provesto have been false or misleading es of the day madkin

: any material respect or to have omitted any substantial contingent or unliquidated liability or claim
against the Debtor;

() thenlsunymaterlaladméechmsehwof&eﬁeudbdosedw&ewﬂ.inﬂwbeb&%fs
position (finanolal or otherwise), or in the nature and value of the Collateral; or

i
(1) the Lender considers or deems, Inits sole opinlon, that the Security Interest and the Collateral are
. sufficient security in relation to the extent of the Indebtedness.

l-‘éﬂhepmpossofﬁedon 198.1 of the Land Title Act (British Columbia), the floating charge created by this
Security Agreement over Real Propesty shall become a fixed charge thereon upon the earlier of:

@ the occurrence of an event described In clause 7(d), (e), (), (2) or (h); or

()  the Lender taking any sction pursuant to clause 9 to enforce and realize on the Security Intesests
i created by this Security Agreement. ; ,

LERATION

the event of Default the Lender, In its sole discretion, may declare all ormypmofthelndebtedlmswhidl

Isinot by its terms payable on demand to be Immediately due and payable, without demand or notice of any

The provisions of this clause shall not In any wey affect any rights of the Lender with respect to any
}n'debmlneswhlohmwmorhmﬂubypwableondemm. |

n?nnoms
zf Defauit the Leader shall have the followlng rights and powers, which the Lender may ewercise
ately: '

and to take possession of all or any part of the Collateral, by any metkod permitted by law, to
exclusion of all others, including the Debtor, lts directors, officers, agents and employees, and
muqebywdvsmdnlmmewmrmdmywmﬁomdldamhmuﬁon

therewith or arising therefrom; .
to remove all or any part of the Collateral to such place as the Lender deems advisable; !

(nl eoenurmnd:cpmulwofﬂabebmorwmh«pmisswbmtheallmmlwbesiumed

0031888?-? t



©

@

©®

®

e

o cv—

00318889-1 I

to preserve and maintain the Collateral and to do all such acts incidental thereto as the Lender
considers advisable, including but not limited to making replacements and edditions to the Collateral;

to collect, demand, sus on, enforee, recover and receive Collateral and give recelpts and discharges
therefor, and may do any such act and take any proceedings related thereto in the nameof the Debtor
or otherwise as the Lender considers apprapriate;

to gell, lease, or otherwise dispose of the Collateral in such manner, atsuch time ortimesandplacsor
places, for such consideration and upon such terms and corditions as the Lender deems reasonable
(including without limitation, by deferred payment) all in the Lender’s absolute discretion and without
the concurrence of the Debtor; provided however, thet the Lender shall not be required todosoand it
shall be lawful for the Lender to use and possess the Collateral for any and all purposes and in any
manner the Lender sees fit, all without hindrance or interruption by the Debtor or any other person or
persons, provided however that none of the foregoing shatl prejudice the Lender"s right to pursue the
Debtor for recoveryin fisll of the amount of the Indebtedness, including the amount of any deficlency
owing after the application of the proceeds of realization (and to the extent permitted by laws, the
Debtor walves its rights to the protection afforded by any rule of law or legislation respecting such
deficiency);

' toappointby instrument In writing, with or without bond, or by applicationto amy Court of competent

Jurisdictlon, a Recelver of the Collateral and to remove any Receiver soappointed and appoint another
or others in his stead. Any such Receiver shall, so far as cancerns responsibility for his acls, be
deemed the agent of the Debtor and not of the Lender and the Lender shall not be in any way
responsible for any misconduet, negligence or non-feasance on the part of any such Receiver, his
agents, servants or employees, Subject to theprovisions of the instrumentappointing him, any such
Recelver shall have the power to take possession of the Collateral, to preserve the Collateral or its
valus, to carry on or concur in camrying on all or any past of the business of the Debtor and to sell,
lease or otherwise dispase of or concur in selling, leasing or otherwise disposing of the Collateral
(inoluding dispositions by way of deferved payment). To fucilitate the foregoing powers, any such
Receiver may, to the exclusion of all others including the Debtor, enter upon, use and occupy all
premises owned or occupied by the Debtor whare Collateral may be situate, to employ and discharge
such employees, agents or professional edviscrs as the Recelver deems advisable, to enter into such
compromises, arrangements or seitiements as the Receiver deems edvisable, to borrow or otherwise
raise money on the security of the Collateral and to issue Receiver's certificates and do all such other
acts as the Receiver deems advisable In connection with any of the powers referred to herein. Except
as may be otherwise directed by the Lender, all monies received from time to time by theRecelverin
carrying out his appointment shall be received in trust for and paid over to the Lender. In addition,
every Receiver may, in the discretion of Lender, be vested with all or any of the rights and powers of
the Lender under the Act or any other applicable legislation or under this Agreement or any other
agreement;

to rescind or vary any contract for sale, lease or other disposition that the Debtor or the Lender may
have entered Into and to resell, release or redispose of the Collateral;

to deliver to any purctmsers of the Collateral good and sufficient conveyances or deeds for the same
fiee and clear of any claim by the Debtor. Forsuch purposes, the purchaser or lessee receiving any
disposision of the Collateral need not inquire whether Default under this Agreement has actually
occuwrved but may as to this and all other matters rely upon a statutory declaration of an officer of the
Lender, which declaration shall be conclusive evidence as between the Debtor and such purchaser or
lessse, and any such disposition shall not be affected by any irregularity of any nature or kind relating
to the enforcement of this Agreement or the exercise of the rights and remedies of the Lender;

to exercise any of the powers and rights given to a Recelver pursuant to this Agreement;

to provide written notlce to the Debtor that all the powers, functions, rights and privileges of the
direotors and officers of the Debtor with respect to the Collateral, business and undertaking of the-
Debtor have or shall cease as of the date notified therein, except to theextent specifically continued at
any time by the Lender in writing; and
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- e ——

i
® to take the benefit of or to exercise any other right, proceeding or remedy autharized or permitted at
:laworlnequiu, whether as a secured pasty pursuant to the Act as the same is in force from tinze to
me or

Allrights and remedles of the Lender are cumulative and may be exercised at any time and from time to time
iqdependendyorlneonﬁlmﬂon. No delay oromission by the Lenderin exercisingany right orremedy shall
operate as a walver thereof or of any other right or remedy, and no singular partial exercise thereof shall
pieclude any other or further exercise thereof or the exercise of any other right orremedy. Provided always
the Lender shall not be liable or accountable for any fallure to exercise its remedies, uhpmusmlof.
enforce, realize, sell, maintain, lease or otherwise dispose of the Collateral, or to institute any
' forsuch purposes. The Lendershall hWemobliMmbhbwmbmdﬂBm!mt
ther parties, shall have no obligation to exercise any of the rights and remedies availableto it on Default and
sHall not be liable or accountable for not exercising any such rights and remedies.

: Laldermaywalveanybeﬁultbutnomwﬂvetshdlboeﬂbcﬁvemlessmdelnmmmdﬁgany
authorized officer of the Lender. Any such wailver shall not extend to, or be taken in any
atsoever to affect, any subsequent Default or the rights resulting therefrom.

By its acceptance of this Agreement, the Lender acknowledges that it shall not, except in dneaseof}he
toy of the Debtor, enforce this Security Agreement agalnst any personal propesty of the Debtor used
fnﬂhepmondwhmholdmmdenjoymmoﬂhenebmormebebwﬂaumﬁmfamlly.l

#Nm:n MAY REMEDY DEFAULT ;
| i
ml.endetshall have the right, but shall not be obliged to, remedy any Dafault of the Debtor and all sums

by expended by the Lender shall bepayablenmedmelybymuabm.wmwmmmwm
thd highest rate of interest then chargeable by the Lender to the Debloron any portion of the lndebledness.
subh sums shall be added to the Indebtedness and shall be secured by this Agreement. In no case shall

e of the Lender’s rights pursuant tothis Section 10 be deemedto relieve the Debtor from such

orpweemdammorm Default or of any other pricr or subsequent Default.

| l
OF COLLATERAL ’ |

to compliance with the Debtor’s covenants contained herein and to the following provisions of this
lon 11, until Default the Debtor may:

in the case of Equipment, dispose of the same for the purpose of immedistely replacing it by other
Equipment of a similar nature or of a more useful or convenlent character and of at least equal value;

®) inthemeoflummyandumy.dispmoﬂhemInthaoxdimewmofdnebzsimoﬂlre
| Debtorand for the sole purpose of carrying on the same; and

(c);  otherwise posaess, collect, use, enjoy and desl with the Collateral in the ordinary course oﬂl}e
"1 Debtor's business in any mamer not expressly or Impliedly prohibited herein or otherwise
i inconsistent with the provisions of this Agreement. |

Nofwithstanding th foregoing:

(a') beﬁmoranetl)eﬁumbeLa:dermynoﬁiyallormymmnebtolsaudmaydmmmlnlt
mwmmmwmmmwmmwdmmmmmm |

(a

— ‘L..g_go J—

i
(®) meDebwragreumwpwmmonormrmwedsodeum!mﬂMbymnebm
| wmbefonoraﬁerbefault.shallbemeivedandheldbythebebmhmfordxeundswd

shall be turned over to the Lender upon request. |

00318889-1 ‘



Ifthe Collatersl at any time includes Securities, the Debtor authorizes the Lender to transfer the same or any
part thereofinto its own name or that of its nominees so that the Lendes or its nominees may appear on record
asthesolo owner thereof; provided however that until Default the Lender shall deliverto the Debtor all notices
or other communications received by it or its nominees as registered owner and upon demand and receipt of
payment of any necessary expenses shall issue to the Debtoror {ts order a proxy to voteand takeall action with
respect to such Securities. However, after Default the Debtor walves all rights to receive any notices or
communications in respect of such Securities and agrees that no proxy issued by the Lender to the Debtor orits
order as aforesaid shall thereafter be effective.

1. A:i’PROPRlA'I'ION OF PAYMENTS

All payments made at any time in respect of the Indebtedness and all Proceeds cealized from any Securitles
kéld therefor may be applied (and respplied from time to time notwithstanding any previous application) in
sjch manner as the Lender sees fit or, at the option of the Lender, may bs held unsppropriated ina collateral
account or released to the Debtor all without prejudics to the rights of the Lender hereunder, including the
Lender’s rightto collect from the Debtor the amount of any deficiency remaining afer application of all such
payments and Proceeds,

13 r?wsn OF ATTORNEY AND AUTHORIZATION TO FILE

Debtor hereby authorizes the Lender to file such Financing Statements and other documents and do such
matters and things (including completing and adding schedules to this Agreement identifying Coliateral

or, locations) as the Lender from time to time deems appropriate to perfect, continue and realize upon the
Sdcurity Intesestand to protect and preserve the Collaterl, Inaddition, for valuable consideration, the Debtor
heseby irrevocably appoints the Lender and its officers from time to time, or any one or more of them, to be the
and lawful attorney of the Debtor, with full power of substitution, in the name of and an behalf of the

to execute and to do all deeds, transfers, conveyanees, assignments, asrances, and other things which
Debtor ought to execute and do under the covenants and provisions contained in this Agreement and

herally to use the name of the Debtor in the exercise of all or any of the rights, remedies and powers of the

4. M{SCBLLAN!OUS

()  The Lender may grant extensions of time and other indulgences, take and give up security, accept
! compositions, compound, comprise, settie, grant releases and dischargesand otherwise deal with the
. Debtor, debtors of the Debtor, sureties and others and with the Collateral and other securities as the
| Lender sees fit, all without prejudice to the liability of the Debtor to the Lender or to the Lender's
. rights In respect thereof. In addition, the Lender may demand, collect, and sue on the Collateral in
| eltherthe Debtors o the Lender’s name, all at the Lender’s option, and may endorse the Debtor's
| annr;wonmymdalldqm.mm«dﬂmwmmmwmtgmwamngm

() Neither the execution or registration of this Agresment, nor the advance or readvance of part of the
monies hereby intended to be seaured, shall bind the Lender to advance or readvance the sald monies
i oranyunadvanced partthereof. The advance or readvance of the sald monles or any part thereof from

*  timeto time shall be in the sole discretion of the Lender.

()  The Debtor hereby waives protest of any Instrument constituting Collateral at sny time held by the
Lender on which the Debtor is in any way liable and, except as expressly prohibited by law, walves
| notice ofany other action taken by the Lender. :

(d)| Without limitlng any other right of the Lender, whenever the Indebtedness Is due and payable or the
Lender has the right to declare it to be due and payable (whether or not it has been so declared), the

i Lendermay, initssolediscretion, set offagainst the Indebtedness any andall monies then owed to the
Debtor by the Lender in any capacity, whether or not due, and the Lender shall be deemed to have

00318889-1
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16.

exercised such right to set-off immediately at the time of making its decislon to do so eventhough any
i charge therefor is made or entered on the Lender’s records subsequent thereto,

(©  Inanyactionbrought by an assignee of this Agreement and the Security Interest orany part thereofto
enforce any rights bereunder, the Debtor shall not assert against such assignee any claim or defence
which the Debtor now has or may hereaftar have against the Lender.

Norice

1 addition to the notice provisions contained in the Act, whenever the Debtor or the Lender is required or
eﬁ::dto notify or direct the other or to make a demand or request upon the other, such notice, direction,
démand or request shall be in writing and shall be sufficlently given cnly if delivered, transmitted by facsimils,
ogmbypnpaidugistemdmnﬂaddrmdtomepwfocwhom it is intended at the Lender Addsess, inthe
case of the Lender, and at the Debtor Address, in the case of the Debtor, as sel out herein or as changed
pursuant hereto. Either party may notify the other of any change in such party*s address to bo used for the
plrposes hereof. All such communications shall, in the case of delivery or facsimile, be deemed received on
the date of delivery and, if mailed as aforesald, shall be deemed received on the third business day following
thidate of posting. In the case of a disruption in postal service all such communications shall be delivered or
transmitted by facsimile.

INTERPRETATION -
(a)  This Agreement shall be governed by and construed in actordancé with the laws of the Province of

()  This Agreement and the security afforded by it is in addition to-and not jn substitution for any other
|  securitynow orhereafter held by the Lender and is intended to be a continuing security agreementand

shall reamain in full force and effect until released in writing by the Lender. The Lender shall have no
i obligation to provide such release unless and until the full amount ofthe Indebtedness has been pald
in full.

(c} If any provision of this Agreement is held invalid, in whole or in part, by any Coust of compatent
i jurisdiction, the remaining terms and provisions of this Agreement shall remain in full forceand effect
and this Agreementshall be enforced to the fullest extent permitted by law.

The Debtor hereby waives the benefit of all statutory, common law and equitablerights, benefits and
provisions which inany way limit or restriot the Leader's rights and remedies, to the extent that such
| waiveris not expressly prohibited by law. The Debtor scknowledges and agreesthat the Lender shall
. havetherightto recover the full emount of the Indébtedness by all lawful means, including the right
H wﬁm«yofmdeﬁdmmdnmsmmmofmmmumew
to er.

(¢). Theheadings of the sections of this Agre=zuent are inserted for convenieace of reference only and
| shall not affect or limit the construction of interpretation of this Agreament.

i All schedules, whether attached hereto on the date hereof or subsequently attached pursuant to the
provisions of this Agreement, form part of this Agreement. With the exception of any schedules

| which may be added hereafter by the Lender without the concurrence of the Debtor pursuant to tiie

' provisions of this Agreement, no modiftcation, variation or amendment of this Agreement shall be

i made except by a written agreement executed by the Debtor and the Lender. '

(); Whenthecontextsorequires, words importingthe singular numbar shall bs read to include the plural
| andvice versa, and words importing gender shall be read with all grammatical changes necessary to
reflect the identity of the parties.




(h) This Agreement shall enure to the benefit of the Lender, its successors and assigns and shall be
binding upon the Debtor, its personal representatives, administrators, successors and permitted
assigns. Ifmore than one Debtor executes this Agreement, the obligations of the Debtorshall be joint
and several,

0] Time shall be in all respects of the essence of this Agreement.

i
i
17.  RECE(PT OF DOCUMENTS :

(a The Debtor hereby acknowledges receiving a copy of this Agreement.

® The Debtor hereby waives its right to recelve acopy of any Financing Statement, Financing Change
i Statement or verification statement which mey be filed by orissued tothe Lender pursuant to the Act.
]

IN WITNESS WHEREOF the Debtor hasexecuted this Agreement as of the day and year firstabove wri#n.

WOLF CREEK VILLAGE LTD.

Per:
Ryanm Vo - Director / Officer
Per:

DEBTOR ADDRESS:
RR 3, SITE 10, BOX 5, PONOKA, ALBERTA, T4J IR3

'
i

00318889-[;



1. SPECIFICALLY DESCRIBED COLLATERAL
(a) Serial Number Goods

! Year of
' Make Modsl Mannfecture Serlal Number
!

!
|
®  Other

All preseatand after-acquired personal property of the Debtor relating specifically to the water treatnrent facility owned
by:bebeu&md located on the lands legally described as Plan 0628446, Block A, Lot 1, containing 149.86 acres more
orless

!
All present and after-acquired personal property of the Debtor relating specifically to the sewage treatment facility

owned by th: Debtor and located on the lands legally described as the NW-35-41-26-W4, containing 117.23 acres more
orless !
|

i

2 PURCHASE MONEY SECURITY INTERESTS
) _

3
.

003188891 !
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SCHEDULE “C®

| 8 OCATIONS OF DEBTOR'’S BUSINESS OPERATIONS
Chief Bxecutive Office

{ Other Locations

2 1 A?CA'HONS OF RECORDS RELATING TO COLLATERAL

3 IQCATIONS OF COLLATERAL

003188891
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ASSIGNMENT OF LEASE PROCEF

WOLF CREEK GOLF RESORT LTD. of RR 3 Site 10 Box 3. Ponoka. Alberta. T41 IR3 (the
“Assignor™) hereby absolutely and irrevocably sells. assigns and transfers unto WARRLEN
SINCLAIR LLP. of G00. 4911 — 51 Street, Red Deer, Alberta, TAN 60V4. in trust for COBRA
MORTGAGE SERVICES LTD.. of 102, 342 Laura Avenue, Red Deer. Alherta. 1412 0AS (the
“Assignee”). 100% ot the Net Lease Proceeds (including any deposits related thereto) from leasing
recreational vehicle lots on the properties legally described in short as:

SE-3-42-26-W4

Skt & SW-2-42-206- W4, Plan 0628446 Block A Lot |

NW-35-4]-26-W4

Excepting thereout all mines and minerals

Net Lease Proceeds are delined as gross lease proceeds from each recreational vehicle ot leased
less GST, leasing commissions, marketing services fecs, lot servicing fees including clectrical.

sewer and water. current property tax and the Assignor’s legal and closing costs.

The Assignor represents and warrants to the Assignee that the Net Lease Proceeds are shall be

approximately $17,000.00 per recrcational vehicle lot leased.
We understand that this Assignment is irrevocable without the written consent ol the Assignec.
Dated at the City of Red Deer, in the Province of Alberta, this I day of May. 2019.

WOLF CREEK GOLF RESORT LTD.
Per: @V{i\/\, K /{M
A true copy hereofl'is acknowledged

to have been received this 1¥ day cf THIS IS EXHIBIT * —_ " referred to
May. 2019,

EEI

in the Affidavit of —_ __L_ng&___l::\azleﬁ
e

sworn before me this 27

Ryan Vold

00446897-1

SHAUN CAMPBELL
LAWYER
Pushor Mitchell LLP
301 - 1665 Ellis Street
Kelowna, BC V1Y 2B3
Phone: (250) 762-2108




LAND TITLE CERTIFICATE

/
THIS IS EXHIBIT * “ referred to

in the Affidavit of ~Lhemas__HAZ e
S sworn before me this 27

<
LINC SHORT LEGAL 4 L.J" _AD.20% TITLE NUMBER
0035 999 549 0628446;A;1 086 541

y of

LEGAL DESCRIPTION _RoyPupbli AN CAMPBERIColumbia
LAWYER
Pushor Mitchell LLP
PLAN 0628446 : 301 - 1665 Ellis Street
BLOCK A Kelowna, BC V1Y 2B3

LOT 1 Phone: (250) 762-2108

CONTAINING 76.5 HECTARES (189.04 ACRES) MORE OR LESS
EXCEPTING THEREOUT:
HECTARES (ACRES) MORE OR LESS

A) PLAN 0740337 SUBDIVISION 6.92 17.10
B) PLAN 0823398 SUBDIVISION 7.63 18.85
C) PLAN 1420102 ROAD 1.309 3.23

EXCEPTING THEREOUT ALL MINES AND MINERALS

ATS REFERENCE: 4,;26,;42;2;S
ESTATE: FEE SIMPLE

MUNICIPALITY: PONOKA COUNTY

REFERENCE NUMBER: 142 007 593 +12

— o o - o . o oo o oy o ook o . s o s S S s s o o Sl S NG " I - W - -~ o~ -”, -, "’ 1" - o . -, o, T, . oW W " o —— ", v " - . o

REGISTERED OWNER(S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
142 086 541 24/03/2014 TRANSFER OF LAND §1,000,000 NIL
OWNERS

WOLF CREEK GOLF RESORT LTD.
OF RR 3, SITE 10, BOX 5
PONOKA

ALBERTA T4J 1R3

o - > —“>- " o " . " - - """, - -, o " , —— " - " - V. ", o, . 3 2 k. . 4 o, Y. S il . S e > T _ T T, T T TS 7 T T i S G

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULAR

s s o . o o S, - ;. . >, -]~ ", - - - " " - ., - - - - - . " o, -, . . . 3o, o ot S ol U, ot W A o - >’ V-] I _ D o 7 o i T . i S i S,

782 060 885 28/03/1978 UTILITY RIGHT OF WAY
GRANTEE - ATCO GAS AND PIPELINES LTD.

( CONTINUED )
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ENCUMBRANCES, LIENS & INTERESTS
PAGE 2

REGISTRATION # 142 086 541
NUMBER DATE (D/M/Y) PARTICULARS

10035-105 ST

EDMONTON

ALBERTA TS5J2V6

"PART AS DESCRIBED"
(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT
OF WAY 012025460)

802 284 679 26/11/1980 UTILITY RIGHT OF WAY

GRANTEE - ATCO GAS AND PIPELINES LTD.

10035-105 ST

EDMONTON

ALBERTA T5J2V6

AS TO PORTION DESCRIBED
(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT
OF WAY 012032950)

062 589 822 21/12/2006 CAVEAT
RE : EASEMENT

062 589 846 21/12/2006 CAVEAT
RE : DEFERRED RESERVE
CAVEATOR - PONOKA COUNTY.
WEST CENTRAL PLANNING AGENCY
#105, 5111-50 AVENUE
WETASKIWIN
ALBERTA T9A0S5

072 279 919 16/05/2007 UTILITY RIGHT OF WAY
GRANTEE - ATCO GAS AND PIPELINES LTD.

072 620 540 18/10/2007 CAVEAT
RE : UTILITY RIGHT OF WAY
CAVEATOR - WOLF CREEK VILLAGE LTD.
C/0 WILLIAM KACHMAN
10949-120 STREET
EDMONTON
ALBERTA T5H3R2
AGENT - WILLIAM KACHMAN

072 700 713 30/11/2007 CAVEAT
RE : EASEMENT

082 158 219 14/04/2008 CAVEAT
RE : EASEMENT

082 282 001 12/07/2008 CAVEAT
RE : RIGHT OF WAY AGREEMENT
CAVEATOR - NORTH RED DEER RIVER WATER SERVICES
COMMISSION.
C/0 TOWN OF LACOMBE

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 3

REGISTRATION # 142 086 541
NUMBER DAEE (D/M/Y) PARTICULARS

5432 - 56 AVENUE

LACOMBE

ALBERTA T4L1ES

AGENT - NATSHA NASSYROVA

092 049 567 17/02/2009 CAVEAT
RE : RESTRICTIVE COVENANT

092 049 568 17/02/2009 CAVEAT
RE : RESTRICTIVE COVENANT

102 132 886 23/04/2010 CAVEAT
RE : RESTRICTIVE COVENANT

102 132 932 23/04/2010 RESTRICTIVE COVENANT

102 154 950 10/05/2010 CAVEAT
RE : UTILITY RIGHT OF WAY
CAVEATOR - TELUS COMMUNICATIONS INC.
SULLIVAN STATION 1ST FLOOR
15079 - 64 AVE
SURREY
ALBERTA V3S327
AGENT - PROGRESS LAND SERVICES LTD.

182 246 658 02/10/2018 MORTGAGE
MORTGAGEE - COBRA MORTGAGE SERVICES LTD.
102,542 LAURA AVE
RED DEER
ALBERTA T4EOAS
ORIGINAL PRINCIPAL AMOUNT: $2, 750 000

182 246 659 02/10/2018 CAVEAT
' _RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - COBRA MORTGAGE SERVICES LTD.
102,542 LAURA AVE
RED DEER
ALBERTA T4EOAS
AGENT - MICHAEL J SINCLAIR

192 028 440 04/02/2019 MORTGAGE
MORTGAGEE - 1224512 ALBERTA LTD.
RR3,SITE 10,BOX 26
PONOKA
ALBERTA T4J1R3
ORIGINAL PRINCIPAL AMOUNT: $2,388,518

202 079 615 14/04/2020 TAX NOTIFICATION
BY - PONOKA COUNTY.
4205 HWY 2A

( CONTINUED )
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ENCUMBRANCES, LIENS & INTERESTS

PAGE 4
REGISTRATION # 142 086 541
NUMBER DATE (D/M/Y) PARTICULARS
PONOKA, ALBERTA
T4J1V9
TOTAL INSTRUMENTS: 018
PENDING REGISTRATION QUEUE
DRR RECEIVED
NUMBER DATE (D/M/Y) CORPORATE LLP TRADENAME LAND ID
DOOSRN6 09/09/2022 FARNHAM WEST STOLEE LLP
780-679-0444
CUSTOMER FILE NUMBER:
41,898 SHH
001 WRIT 0035 999 549

TOTAL PENDING REGISTRATIONS: 001

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 21 DAY OF
SEPTEMBER, 2022 AT 02:38 P.M.

ORDER NUMBER: 45463028

CUSTOMER FILE NUMBER: 116174

*END OF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION,
APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S).

IF MORE INFORMATION IS REQUIRED ON A PENDING REGISTRATION WHERE
THE CONTACT INFORMATION DISPLAYS N/A PLEASE EMAIL LTO@GOV.AB.CA.



LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0035 999 648 4;26;41;35;NW 142 007 593 +22

LEGAL DESCRIPTION

MERIDIAN 4 RANGE 26 TOWNSHIP 41

SECTION 35

ALL THAT PORTION OF THE NORTH WEST QUARTER

WHICH LIES NORTH WEST OF THE NORTH WESTERLY LIMIT OF THE ROAD
AS SHOWN ON ROAD PLAN 4159 EU

CONTAINING 48 HECTARES (118.5 ACRES) MORE OR LESS

EXCEPTING THEREOUT:
HECTARES (ACRES) MORE OR LESS

A) PLAN 1420102 ROAD 0.513 1.27
EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

ESTATE: FEE SIMPLE

MUNICIPALITY: LACOMBE COUNTY

REFERENCE NUMBER: 902 005 337

————————— o ——— T D D S W S A S —— . —— T —— ————— > T 0 T - - — - 1 S S0 S S

REGISTERED OWNER(S)
REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION

142 007 593 08/01/2014 ROAD PLAN

OWNERS

WOLF CREEK GOLF RESORT LTD.
"OF BOX 1378

PONOKA

ALBERTA TOC 2HO

- —— . D - —— - G o S o T ——— S S "y S S eom G N T U G S w8 S Gmy G W S S T G S G S s S

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

- —————— o " " = T - — o S o == - ———— - G S " T P (- W 0 o=

852 168 385 12/08/1985 CAVEAT
RE : DEVELOPMENT AGREEMENT

( CONTINUED )
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ENCUMBRANCES, LIENS & INTERESTS
PAGE 2

# 142 007 593 +22

NUMBER DATE (D/M/Y) PARTICULARS

CAVEATOR - LACOMBE COUNTY.
RR3
LACOMBE
ALBERTA T4L2N3
(DATA UPDATED BY: CHANGE OF NAME 162126042)

102 057 078 19/02/2010 CAVEAT

RE : DEVELOPMENT AGREEMENT PURSUANT TO MUNICIPAL
GOVERNMENT ACT

CAVEATOR - LACOMBE COUNTY.

RR3

LACOMBE

ALBERTA T4L2N3

102 392 607 05/11/2010 UTILITY RIGHT OF WAY

GRANTEE - ATCO GAS AND PIPELINES LTD.

182 246 658 02/10/2018 MORTGAGE

MORTGAGEE - COBRA MORTGAGE SERVICES LTD.
102,542 LAURA AVE

RED DEER

ALBERTA T4EOAS

ORIGINAL PRINCIPAL AMOUNT: $2,750,000

182 246 659 02/10/2018 CAVEAT

RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - COBRA MORTGAGE SERVICES LTD.
102,542 LAURA AVE

RED DEER

ALBERTA T4EOAS

AGENT - MICHAEL J SINCLAIR

192 028 440 04/02/2019 MORTGAGE

TOTAL INSTRUMENTS: 006

DRR RECEIVED
NUMBER DATE (D/M/Y)

DOO9RN6 09/09/2022

MORTGAGEE - 1224512 ALBERTA LTD.
RR3,SITE 10,BOX 26

PONOKA

ALBERTA T4J1R3

ORIGINAL PRINCIPAL AMOUNT: §$2,388,518

PENDING REGISTRATION QUEUE

CORPORATE LLP TRADENAME LAND ID

FARNHAM WEST STOLEE LLP
780-679-0444

( CONTINUED )
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PENDING REGISTRATION QUEUE

PAGE 3
DRR RECEIVED # 142 007 593 +22
NUMBER DATE (D/M/Y) CORPORATE LLP TRADENAME LAND ID
CUSTOMER FILE NUMBER:
41,898 SHH
001 WRIT 0035 999 648

TOTAL PENDING REGISTRATIONS: 001

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 21 DAY OF
SEPTEMBER, 2022 AT 02:37 P.M.

ORDER NUMBER: 45462985

CUSTOMER FILE NUMBER: 116174

*END OF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION,
APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT (S).

IF MORE INFORMATION IS REQUIRED ON A PENDING REGISTRATION WHERE
THE CONTACT INFORMATION DISPLAYS N/A PLEASE EMAIL LTO@GOV.AB.CA.



LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0035 999 622 4;26;42;3;SE 142 007 593 +20

LEGAL DESCRIPTION

MERIDIAN 4 RANGE 26 TOWNSHIP 42

SECTION 3

QUARTER SOUTH EAST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS

EXCEPTING THEREOUT:
HECTARES (ACRES) MORE OR LESS

A) PLAN 4300L2 ROAD 7.14 17.64
B) PLAN 5777L2 ROAD 0.417 1.03
C) PLAN 1420102 ROAD 0.345 0.85

EXCEPTING THEREOUT ALL MINES AND MINERALS

ESTATE: FEE SIMPLE

MUNICIPALITY: PONOKA COUNTY

REFERENCE NUMBER: 892 125 443

- ———— —————— " — —— S %% b S " S S S Gt G G A S - D S o - e - S . M e T S . M = - - - — - " - o -

- REGISTERED OWNER (S)
REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION

142 007 593 08/01/2014 ROAD PLAN

OWNERS

WOLF CREEK GOLF RESORT LTD.

OF PONOKA
ALBERTA
ENCUMBRANCES, LIENS & INTERESTS
REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

————————————— - S, == " o T — —— > T G b Sl G e S T T G - . S S P S > 0 b S " T o (> S G " " T

792 053 345 09/03/1979 UTILITY RIGHT OF WAY
GRANTEE - THE TOWN OF LACOMBE.

812 062 395 19/03/1981 UTILITY RIGHT OF WAY

( CONTINUED )
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ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y)

182 246 658 02/10/2018

182 246 659 02/10/2018

192 028 440 04/02/2019

202 079 615 14/04/2020

TOTAL INSTRUMENTS: 006

DRR RECEIVED
NUMBER DATE (D/M/Y)

PAGE 2
# 142 007 593 +20

————————— - ——— T T T " = Gy P> b > T e e D S . S T ————— —————— o

GRANTEE - ATCO GAS AND PIPELINES LTD.

AS TO PORTION OR PLAN:8120024
(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT
OF WAY 012028573)

MORTGAGE

MORTGAGEE - COBRA MORTGAGE SERVICES LTD.
102,542 LAURA AVE

RED DEER

ALBERTA T4EOAS

ORIGINAL PRINCIPAL AMOUNT: $2,750,000

CAVEAT

RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - COBRA MORTGAGE SERVICES LTD.
102,542 LAURA AVE

RED DEER

ALBERTA T4EOAS

AGENT - MICHAEL J SINCLAIR

MORTGAGE

MORTGAGEE - 1224512 ALBERTA LTD.
RR3,SITE 10,BOX 26

PONOKA

ALBERTA T4J1R3

ORIGINAL PRINCIPAL AMOUNT: $2,388,518

TAX NOTIFICATION
BY - PONOKA COUNTY.
4205 HWY 2A
PONOKA, ALBERTA
T4J1V9

PENDING REGISTRATION QUEUE

CORPORATE LLP TRADENAME LAND ID

- " T - S S S " 0 =t M B S G . W S . S D D GO W N GNP WP T G G D AN CE M G G S S W P P S G S G S o o0 b O

DOOSRN6 09/09/2022 FARNHAM WEST STOLEE LLP
780-679-0444
CUSTOMER FILE NUMBER:
41,898 SHH

001 WRIT 0035 999 622

TOTAL PENDING REGISTRATIONS: 001

( CONTINUED )



PAGE 3
# 142 007 593 +20

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 21 DAY OF
SEPTEMBER, 2022 AT 02:36 P.M.

ORDER NUMBER: 45462959

CUSTOMER FILE NUMBER: 116174

*END OF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION,
APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S).

IF MORE INFORMATION IS REQUIRED ON A PENDING REGISTRATION WHERE
THE CONTACT INFORMATION DISPLAYS N/A PLEASE EMAIL LTO@GOV.AB.CA.



Government Personal Property Registry
of Alberta m Search Results Report Page 1 of 13

Search ID #: 215430306

Transmitting Party

ONE STOP LICENCE SHOP LTD. (P460) Party Code: 50076751
Phone #: 403 341 7867
#7 5105 76A STREET CLOSE Reference #:

RED DEER, AB T4P 3M2

Search ID #: 215430306 Date of Search: 2022-Sep-21 Time of Search: 15:28:48

Business Debtor Search For:
WOLF CREEK GOLF RESORT LTD.

Both Exact and Inexact Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

THIS IS EXHIBIT * K- “ referred to

in the Affidavit ofw HAZ‘EH"

sworn before me this Q?

AD. 20 2=

SHAUN CAMPBELL
LAWYER
Pushor Mitchell LLP
301 - 1665 Ellis Street
Kelowna, BC V1Y 2B3
Phone: (250) 762-2108




Government Personal Property Registry
of Alberta m Search Results Report Page 2 of 13

Search ID #: 215430306

Busin Debt: earch :
WOLF CREEK GOLF RESORT LTD.
Search ID #: Z15430306 Date of Search: 2022-Sep-21  Time of Search: 15:28:48
Registration Number: 16080938099 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Aug-09 Registration Status: Current

Expiry Date: 2026-Aug-09 23:59:59

Exact Match on: Debtor No: 1

Amendments to Registration

22030728643 Amendment 2022-Mar-07

22030730045 Renewal 2022-Mar-07

Debtor(s)_

Block Status
Current

1

locl

Block

WOLF CREEK GOLF RESORT LTD.
RR3, SITE 10, BOX 5
PONOKA, AB T4J 1R3

Status
Current by
VOLD, RYAN, RALPH 22030728643
RRS SITE 6
PONOKA, AB T4J 0B3
Birth Date:
1954-Oct-30
Status
Current by
VOLD, RALPH, NANSEN * 22030728643
RR3 SITE 20
PONOKA, AB T4J 0B3
Birth Date:

1930-Dec-03




Government
of Alberta m

Personal Property Registry
Search Results Report

Search ID #: 215430306

DE LAGE LANDEN FINANCIAL SERVICES CANADA INC.

3450 SUPERIOR COURT, UNIT 1
OAKVILLE, ON L6L 0C4

DE LAGE LANDEN FINANCIAL SERVICES CANADA INC.

3450 SUPERIOR COURT, UNIT 1
OAKVILLE, ON L6L 0C4

Email: abautonsp@teranet.ca

Collateral: Serial Number Goods

Block
1

10

1

12

13

Serial Number
SL1648701943

SL1648701944

SL1648701945

SL1648701946

SL1648701947

SL1648701951

SL1648701954

SL1648701957

SL1648701958

SL1648701959

SL1648701961

SL1648702050

SL1648702054

Year
2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

Make and Model

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

Category
MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

Page 3 of 13

Status
Deleted by
22030728643

Status
Current by
22030728643

Status
Current

Current
Current
Current
Current
Current
Current
Current
Current
Current
Current
Current

Current



Government

of Alberta m

14 SL1648702058
15 SL1648702059
16 SL1648702060
17 SL1648702061
18 SL1648702062
19 SL1648702063
20 SL1648702064
21 SL1648702065
22 SL1648702067
23 SL1648702070
24 SL1648702072
25 SL1648702074
26 SL1648702076
27 SL1648702078
28 SL1648702080
29 SL1648702082
30 SL1648702083
31 SL1648702087
32 SL1648702091
33 SL1648702092

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

Personal Property Registry
Search Results Report

Search ID #: Z15430306

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

Page 4 of 13

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current



Government

39

of Alberta m
34 SL1648702093
35 SL1648702094
36 SL1648702095
37 SL1648702099
38 SL1648702101
SL1648702104
40 SL1648702105
41 SL1648702107
42 SL1648702109
43 SL1648702112
44 SL1648702114
45 SL1648702116
46 SL1648702118
47 SL1648702120
48 SL1648702122
49 SL1648702131
50 SL1648702132
51 SL1648702133
52 SL1648702134

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

2016

Personal Property Registry
Search Results Report

Search ID #: 215430306

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS -

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS .

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

CLUB CAR PRECEDENT
GAS

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

Page S of 13

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current



Government
of Alberta m

Personal Property Registry
Search Results Report

Search ID #: 215430306

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

53 SL1648702135 2016 CLUB CAR PRECEDENT
GAS

54 SL1648702136 2016 CLUB CAR PRECEDENT
GAS

55 SL1648702139 2016 CLUB CAR PRECEDENT
GAS

56 SL1648702140 2016 CLUB CAR PRECEDENT
GAS

57 SL1648702142 2016 CLUB CAR PRECEDENT
GAS

58 SL1648702144 2016 CLUB CAR PRECEDENT
GAS

59 SL1648702147 2016 CLUB CAR PRECEDENT
GAS

ollateral: General

Block Description

1 All personal property of the debtor described herein by vehicle

2 identification number or serial number, as applicable, wherever

3 situated, together with all parts and accessories relating

4 thereto, all attachments, accessories and accessions thereto or

5 thereon, all replacements, substitutions, additions and

6 improvements of all or any part of the foregoing.

7 Proceeds: all of the debtor’s present and after acquired goods,

8 motor vehicles, accounts, money, chattel paper, documents of

9 title, investment property, instruments and intangibles as

10 defined in the Personal Property Security Act, insurance proceeds

11 and all other substitutions, renewals, alterations or proceeds of

12 every description and of any kind whatsoever derived directly or

13 indirectly from any dealings with the serial number collateral

14 described above, or proceeds therefrom.

Page 6 of 13

Current

Current

Current

Current

Current

Current

Current

Status

Current
Current
Current
Current
Current
Current
Current
Current
Current
Current
Current
Current
Current

Current



Government
of Alberta m

Business Debtor Search For:

WOLF CREEK GOLF RESORT LTD.

Search ID #: Z15430306

Personal Property Registry
Search Results Report Page 7 of 13

Search ID #: 215430306

Date of Search: 2022-Sep-21  Time of Search: 15:28:48

Registration Number: 18090532066
Registration Date: 2018-Sep-05

Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2023-Sep-05 23:59:59

Exact Match on: Debtor No: 1
Debtor(s)_
Block Status
- Current
1 WOLF CREEK GOLF RESORT LTD.
RR 3 SITE 10 BOX 5
PONOKA, AB T4J 1R3
Secured Party / Parties
Block Status
Current
1 COBRA MORTGAGE SERVICES LTD.
102, 542 LAURA AVENUE
RED DEER COUNTY, AB T4E 0A5
Collateral: General
Block Description Status
1 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY AND REAL Current

PROPERTY OF THE DEBTOR OF WHATEVER KIND AND WHEREVER SITUATE.



Government

Personal Property Registry

of Albertam Search Results Report Page 8 of 13
Search ID #: Z15430306
Business Debtor Search For:
WOLF CREEK GOLF RESORT LTD.
Search ID #: 215430306 Date of Search: 2022-Sep-21  Time of Search: 15:28:48
Registration Number: 21062103406 Registration Type: SECURITY AGREEMENT
Registration Date: 2021-Jun-21 Registration Status: Current
Expiry Date: 2027-Jun-21 23:59:59
Exact Match on: Debtor No: 1
Debtor(s)_
Block Status
Current

1 WOLF CREEK GOLF RESORT LTD.

RR 3 STN MAIN SITE 10 COMP 5

PONOKA, AB T4J 1R3
Secured Party / Parties
Block Status

Current

1 JOHN DEERE FINANCIAL INC.

295 HUNTER ROAD, P.O. BOX 1000

GRIMSBY, ON L3M 4HS

Email: absecparties@avssystems.ca
Collateral: Serial Number Goods
Block  Serial Number Year Make and Model ~ Category Status
1 1TC7700ALMV080064 2021 JOHN DEERE 7700A MV - Motor Vehicle Current
2 1TC7700ATMV080085 2021 JOHN DEERE 7700A MV - Motor Vehicle Current
3 04357310001310 2015 TORO GRTRIPLEX3150 MV - Motor Vehicle Current
4 04357310001357 2015 TORO GRTRIPLEX3150 MV - Motor Vehicle Current




Government Personal Property Registry
of Alberta m Search Results Report

Search ID #: 215430306

Block Description

1

ONE JOHN DEERE 7700A PRECISIONCUT FAIRWAY MOWER ONE JOHN DEERE
7700A PRECISIONCUT FAIRWAY MOWER ONE JOHN DEERE 1200 HYDRO RAKE
ONE JOHN DEERE 1200A BUNKER AND FIELD RAKE ONE JOHN DEERE 1200A
BUNKER AND FIELD RAKE ONE TORO PROCORE-648 AERATION ONE TORO
GRTRIPLEX3150 GOLF MOWERS ONE TORO GRTRIPLEX3150 GOLF MOWERS
TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS,
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO
AND ALL PROCEEDS OF EVERY TYPE, ITEM OR KIND IN ANY FORM DERIVED
DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH COLLATERAL INCLUDING
WITHOUT LIMITATION TRADE-INS, EQUIPMENT, INVENTORY, GOODS, NOTES,
CHATTEL PAPER, CONTRACT RIGHTS, ACCOUNTS, RENTAL PAYMENTS,
SECURITIES, INTANGIBLES, DOCUMENTS OF TITLE AND MONEY AND ALL
PROCEEDS OF PROCEEDS AND A RIGHT TO ANY INSURANCE PAYMENT AND ANY
OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE
TO THE COLLATERAL OR THE PROCEEDS OF THE COLLATERAL

Page 9 of 13
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Current



Government
of Alberta m

Busines: r Search :
WOLF CREEK GOLF RESORT LTD.
Search ID #: 215430306

Personal Property Registry
Search Results Report

Search ID #: 215430306

Date of Search: 2022-Sep-21  Time of Search:

Page 10 of 13

15:28:48

Registration Number: 21121523855
Registration Date: 2021-Dec-15

Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2026-Dec-15 23:59:59

Exact Match on: Debtor

Inexact Match on: Debtor

No: 1
No: 2

Debtor(s)
Block

1 WOLF CREEK GOLF RESORT LTD.
RR 3 SITE 10 BOX 5 STN MAIN

PONOKA, AB T4J 1R3

2 WOLF CREEK GOLF COURSE
RR 3 SITE 10 BOX 5§ STN MAIN

PONOKA, AB T4J 1R3

Secured Party / Parties

Block

1 CWB NATIONAL LEASING INC.

1525 BUFFALO PLACE
WINNIPEG, MB R3T 1L9

Phone #: 204 954 9000

Fax #: 866 814 4752

Email: ppsa.adminstration@cwbnationalleasing.com

il : G |
Block  Description

Status
Current

Current

Status

Current

Status

1 ALL GCQUAD COMPLETE SIMULATOR OF EVERY NATURE OR KIND DESCRIBED IN Current
AGREEMENT NUMBER 3075267, BETWEEN THE SECURED PARTY AND THE
DEBTOR, AS AMENDED FROM TIME TO TIME, TOGETHER WITH ALL
ATTACHMENTS, ACCESSORIES, SUBSTITUTIONS AND PROCEEDS OF ANY KIND
DERIVED DIRECTLY OR INDIRECTLY THEREFROM.



Government
of Alberta m

Particulars
Block _ Additional Informati

1 Purchase Money Security Interest.

Personal Property Registry
Search Results Report

Search ID #: 215430306

Page 11 of 13

Status

Current



Government

Personal Property Registry

of Alberta m Search Results Report Page 12 of 13
Search ID #: 215430306
Business Debtor Search For:
WOLF CREEK GOLF RESORT LTD.
Search ID #: 215430306 Date of Search: 2022-Sep-21  Time of Search: 15:28:48

Registration Number: 22081820279
Registration Date: 2022-Aug-18

Registration Type: WRIT OF ENFORCEMENT
Registration Status: Current

Expiry Date: 2024-Aug-18 23:59:59

Issued in Wetaskiwin Judicial Centre

Court File Number is 221200100
Judgment Date is 2022-Jul-28
This Writ was issued on 2022-Aug-16
Type of Judgment is Other
Original Judgment Amount: $561,915.43
Post Judgment Interest: $0.00

Costs Are: $1,721.80
Current Amount Owing: $563,637.23

Exact Match on: Debtor No: 1

licitor en

FARNHAM WEST STOLEE KAMBEITZ LLP
5016 - 52 STREET
CAMROSE, AB T4V 1V7

Phone #: 780 679 0444 Fax #: 780 679 0958
Email: camlaw@telusplanet.net

Debtor(s)
Block

1 WOLF CREEK GOLF RESORT LTD.
C/O 5034 - 49TH AVENUE
PONOKA, AB T4J 181

Creditor(s)
Block
1 NU EDGE CONSTRUCTION LTD.

CJO 3815A - 47TH AVENUE
CAMROSE, AB T4V 484

Reference #: #41,898 EHB

Status
Current

Status
Current



Government Personal Property Registry
of Albertam Search Results Report Page 13 of 13

Search ID #: Z15430306

Phone #: 780 679 7825
Email: info@necltd.ca

Result Complete



Government Personal Property Registry
of Alberta m Search Results Report Page 1 of 2

Search ID #: 215430321

Transmitting Party

ONE STOP LICENCE SHOP LTD. (P460) Party Code: 50076751
Phone #: 403 341 7867
#7 5105 76A STREET CLOSE Reference #:

RED DEER, AB T4P 3M2

Search ID #: 215430321 Date of Search: 2022-Sep-21 Time of Search: 15:30:53

Business Debtor Search For:
WOLF CREEK VILLAGE LTD.

Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.




Government Personal Property Registry
of Alberta m Search Results Report Page 2 of 2

Search ID #: 215430321

siness Debtor r .
WOLF CREEK VILLAGE LTD.

Search ID #: 215430321 Date of Search: 2022-Sep-21 Time of Search: 15:30:53
Registration Number: 18090539868 Registration Type: SECURITY AGREEMENT
Registration Date: 2018-Sep-05 Registration Status: Current
Expiry Date: 2023-Sep-05 23:59:59
Exact Matchon:  Debtor No: 1
Debtor(s)
Block Status
Current
1 WOLF CREEK VILLAGE LTD.
RR 3 SITE 10 BOX 5
PONOKA, AB T4J 1R3
Secured Party / Parties
Block Status
Current
1 COBRA MORTGAGE SERVICES LTD.
102, 542 LAURA AVENUE
RED DEER COUNTY, AB T4E 0AS
Collateral: General
Block Description Status
1 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY AND REAL Current
PROPERTY OF THE DEBTOR OF WHATEVER KIND AND WHEREVER SITUATE.
2 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR Current
RELATING SPECIFICALLY TO THE WATER TREATMENT FACILITY OWNED BY THE
DEBTOR AND LOCATED ON THE LANDS LEGALLY DESCRIBED AS PLAN 0628446,
BLOCK A, LOT 1, CONTAINING 149.86 ACRES MORE OR LESS.
3 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR Current

RELATING SPECIFICALLY TO THE SEWAGE TREATMENT FACILITY OWNED BY THE
DEBTOR AND LOCATED ON THE LANDS LEGALLY DESCRIBED AS THE NW-35-41-
26-W4, CONTAINING 117.23 ACRES MORE OR LESS.

Result Complete



Warren SlnclalrLLp

LAWYERS
April 20, 2020 Lawyer: Matthew R. Park
E-mail: mpark@warrensinclair.com
Wolf Creek Golf Resort Ltd. Email l!’:‘S@SiStamt Kfl)‘lla Walsh
: . -mail: kwalsh@warrensinclair.com
RR3, Site 10, Box 5 Our File 116174/MP

Ponoka, AB T4J IR3
Dear Sir/Mladam:

Re:  Cobra Mortgage Services Inc. (the “Lender”) loan(s) to Wolf Creck Golf Resort Ltd.

This office represents the Lender.

We advise that default has been made by you with respect to the above-referenced loan(s).
Accordingly, pursuant to the terms of the said loan(s), the entire balance(s) outstanding thereunder
have become due and payable. The amount due and payable as at April 17, 2020 is $2,734,553.31.

Payment in full in the total amount of $2,734,553.31. is accordingly demanded. If payment is not
received within 10 days from the date of this correspondence, the Lender will take whatever action
it considers to be appropriate in the circumstances, including realization of any or all of the security
the Lender holds in respect of the amount owing. Please note that all costs incurred by the Lender
as a result of any action taken, including legal costs on a solicitor and his own client, full indemnity
basis, will be added to your liability.

Payment may be made by way of wire transfer; bank draft or solicitor’s trust cheque, payable to
“Warren Sinclair LLP” and dclivered to this office to the attention of the undersigned. The exact
amount owing should be confirmed with this office prior to payment.

Pursuant to section 244 of the Bankruptcy and Insolvency Act, we have enclosed our form of Notice
of Intention to Enforce Security. The stay period referred to in that document should not be
considered a waiver of the Lender’s right to proceed prior to the expiry of that period as it may be
entitled.

SHAUN CAMPBELL THIS IS EXHIBIT ____‘___é_____ referred to
. LAWYER ; » e i
pushor Mitchel LLP in the Affdavit of T homtens Heveleth
01 - 1665 Ellis Street :
Kelowna, BC V1Y 283 sworn befors me this Q—]
Phone: (250) 762-2108 f__= , _AD.20 =2—

00621154-1

First Red Deer Place, 600, 4911 - 51 Street, Red Deer, AB, Canada T4N 6V4
Tel; (403) 343-3320 | Fax: (403) 343-6069 | Delburne: (403) 749-3650 | Web: www. warrensinclair.com



Please give this matter your immediate attention.

Yours truly,

Warren Sinclair LLP

O

Matthew R. Park
MP/kw
enclosure

via courier and email to: ryan@hwolfcreekgolf.com

cc: client
cc: Wolf Creek Village Ltd.

cc: Ryan Vold

00621154-1




FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY
(RULE 124)
TO: WOLF CREEK GOLF RESORT LTD., an insolvent person
Take notice that:

1. Cobra Mortgage Services Ltd., a secured creditor, intends to enforce its security on the property of the
insolvent person described below:

a) Real property having the legal descriptions set out in Schedule “A” hereto, which shall be
referred to collectively as the “Mortgaged Lands”.

b) All of the insolvent person’s present and after-acquired personal property, as particularized in the
General Security Agreement dated September 12, 2018. :

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

a) Collateral Mortgage dated September 12, 2018 and registered against title to the Mortgaged
Lands on October 2, 2018 as registration number 182 246 658.

b) General Assignment of Leases and Rents dated September 12, 2018 and registered against title to
the Mortgaged Lands on October 2, 2018 as registration number 182 246 659.

c) General Security Agreement dated September 12, 2018 and registered at the Alberta Personal
Property Registry on September 5, 2018 as registration number 18090532066.

d) Assignment of Lease Proceeds dated May 1, 2019.
3. The total amount of the indebtedness secured by the security is $2,734,553.31 as at April 17, 2020.

4. The secured creditor will not have the right to enforce the security until after the expiry of the 10-day period
following the sending of this notice, unless the insolvent person consents to an earlier enforcement.

Dated at Red Deer, Alberta this 20th day of April, 2020.

Warren Sinclair LLP

Per: :

Matthew R. Park, Solicitors for Cobra Mortgage Services Ltd.

00621159-1



SCHEDULE *A"

LEGAL DESCRIPTION OF LANDS
FIRST:
wmnmxﬁu 4 RANGE 26 TOWNSHIP 42
SECTION 3
Qu. SOUTH EAST
CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EX G THEREOUT:

HECTARES (ACRES) MORE OR LESS

A) PLAN 4300LZ ROAD 7.14 17.64
B) ST7TTLZ ROAD 0.417 1.03
0 1420102 ROAD 0.345 0.85
EX G THEREOUT ALL MINES AND MINERALS

4 RANGE 26 TOWNSHIP 41

35

T PORTION OF THE NORTH WEST QUARTER

NORTH WEST OF THE NORTH WESTERLY LIMTT OF THE ROAD

HECTARES (ACRES) MORE OR LESS
A) 1420102 ROAD 0.513 127

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND RIGHT TO WORK THE SAME

THIRD:

PLAN

BLO

LOT1

CONT. 76.5 HECTARES (189.04 ACRES) MORE OR LESS
EXi THEREOUT:

: HECTARES (ACRES) MORE OR LESS
A)PLAN|0740337  SUBDIVISION 6.92 17.10
B) 0823398  SUBDIVISION 7.6 18.85
) 1420102 ROAD 1.309 323
EX G THEREOUT ALL MINES AND MINERALS

! 00318882-1

- o—

-—



WarrenSinclairi:»

LAWYERS
April 20, 2020 Lawyer: Matthew R. Park
_ E-mail: mpark@warrensinclair.com
Wolf Creek Village Ltd. il & ‘fl\’ssismnn walf Walsh
. =-malil. Kwals warrensinclair.com
RR3, Site 10, Box 5 Our File 116174/MP

Ponoka, AB T4J 1R3

Dear Sir/Madam:

Re:  Cobra Mortgage Services Inc. (the “Lender”) loan(s) to Wolf Creek Golf Resort Ltd.

This office represents the Lender.

Enclosed for your information is a copy of our letter dated April 20, 2020 and addressed to Wolf Creek
Golf Resort Ltd. (the “Debtor”).

As you know, the Lender holds your Guarantee dated September 12, 2018 as security for the repayment
of indebtedness owed by the Debtor to the Lender. By virtue of the said Guarantee, as of April 17, 2020,
you are indebted to the Lender in the amount of $2,734,553.31, with interest and costs accruing thereon
until the date of payment in full. Payment in full in the total amount of $2,734,553.31. is accordingly
demanded. If payment is not received within 10 days from the date of this correspondence, the Lender
will take whatever action it considers to be appropriate in the circumstances, including realization of any
or all of the security the Lender holds in respect of the amount owing. Please note that all costs incurred
by the Lender as a result of any action taken, including legal costs on a solicitor and his own client, full
indemnity basis, will be added to your liability.

Payment may be made by way of wire transfer, bank draft or solicitor’s trust cheque, payable to “Warren
Sinclair LLP” and delivered to this office to the attention of the undersigned. The exact amount owing
should be confirmed with this office prior to payment.

Pursuant to section 244 of the Bankruptcy and Insolvency Act, we have enclosed our form of Notice of
Intention to Enforce Security. The stay period referred to in that document should not be considered a
waiver of the Lender’s right to proceed prior to the expiry of that period as it may be entitled.

THIS IS EXHIBIT ~. ]:l * referrsd lo

SHAUN CAMPBELL

in the Affidavit of — [Fenans  Hazld CAWVER

sworn before me this 2’7 3%“;5_h1°é thltglrl‘ii“S%eF;t

day of SepXenber” AD 20722 Kelowna, BC V1Y 283
o 3~ Phone: (250) 762-2108

A Notary PesstC in a r British Cotumbia
First Red Deer Place, 600, 4911 - 51 Street, Red Deer, AB, Canadn T4N 6V4
Tel: (403) 343-3320 | Fax: (403) 343-6069 | Delburnc: (403) 749-3650 | Web: www.swarensinclaic.com




Please give this matter your immediate attention.

Yours truly,
Warren Sinclair LLP

i

Matthew R. Park
MP/kw
enclosure

via registered mail and email to: ryan@ywolfcreekgolf.com

cc: client

00621156-1
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FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY
, (RULE 124)

TO: WOLF CREEK VILLAGE LTD., an insolvent person

Take notice that:

1. Cobra Mortgage Services Ltd., a secured creditor, intends to enforce its security on the property of the
insolvent person described below: :

a) All present and after-acquired personal property of the insolvent person, as particularized in the
General Security Agreement dated September 12, 2018.

2. The security that is to be enforced is in the form of a General Security Agreement dated September 12,
2018 and registered at the Alberta Personal Property Registry on September 5, 2018 as registration
number 18090539868.

3. The total amount of the indebtedness secured by the 'security is $2,734,553.31 as at April 17, 2020.

4. The secured creditor will not have the right to enforce the security until after the expiry of the 10-day period
following the sending of this notice, unless the insolvent person consents to an earlier enforcement.

Dated at Red Deer, Alberta this 20" day of April, 2020.

Warren Sinclair LLP

Per:

M i ortgage Services Ltd.

00621158-1



WarrenSinclair:i.-

LAWYERS

April 20, 2020 Lawyer: Matthew R. Park

E-mail: mpark@warrensinclair.com
olf Resort Ltd. Assistant: Kayla Walsh

te 10, Box 5 E-mail: kwalsh@warrensinclair.com
? oka, AB T4J 1IR3 Our File 116174/MP

Dear Sir/Madam:

Re:  Cobra Mortgage Services Inc. (the “Lender™) loan(s) to Wolf Creek Golf Resort Ltd.

This office represents the Lender.

We advise that default has been made by you with respect to the above-referenced loan(s).
Accordingly, pursuant to the terms of the said loan(s), the entire balance(s) outstanding thereunder
have become due and payable. The amount due and payable as at April 17, 2020 is $2,734,553.31.

Payment in full in the total amount of $2,734,553.31. is accordingly demanded. If payment is not
received within 10 days from the date of this correspondence, the Lender will take whatever action
it considers to be appropriate in the circumstances, including realization of any or all of the security
the Lender holds in respect of the amount owing. Please note that all costs incurred by the Lender
as a result of any action taken, including legal costs on a solicitor and his own client, full indemnity
basis, will be added to your liability.

Payment may be made by way of wire transfer, bank draft or solicitor’s trust cheque, payable to
“Warren Sinclair LLP” and delivered to this office to the attention of the undersigned. The exact
amount owing should be confirmed with this office prior to payment.

Pursuant to section 244 of the Bankruptcy and Insolvency Act, we have enclosed our form of Notice
of Intention to Enforce Security. The stay period referred to in that document should not be
considered a waiver of the Lender’s right to proceed prior to the expiry of that period as it may be
entitled.

00621154-1
First Red Deer Place, 600, 4911 - 51 Strect, Red Deer, AB, Canada T4N 6V4
Tel: (403) 343-3320 | Fax: (403) 343-6069 | Delbume: (403) 749-3650 1 Web: wwiw.warrensinclair.com




Please give this matter your immediate attention.

Yours truly,

Warren Sinclair LLP

Matthew R. Park
MP/kw
enclosure

via courier and email to; rvan@wolfcreekeolf.com

cc client
‘/CC:/ Wolf Creek Village Ltd.

cc: Ryan Vold

00621154-1



FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY
(RULE 124)
TO: WOLF CREEK GOLF RESORT LTD., an insolvent person
Take notice that:

1. Cobra Mortgage Services Ltd., a secured creditor, intends to enforce its security on the property of the
insolvent person described below:

a) Real property having the legal descriptions set out in Schedule “A” hereto, which shall be
referred to collectively as the “Mortgaged Lands”.

b) All of the insolvent person’s present and after-acquired personal property, as particularized in the
General Security Agreement dated September 12, 2018.

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

a) Collateral Mortgage dated September 12, 2018 and registered against title to the Mortgaged
Lands on October 2, 2018 as registration number 182 246 658.

b) General Assignment of Leases and Rents dated September 12, 2018 and registered against title to
the Mortgaged Lands on October 2, 2018 as registration number 182 246 659. :

c) General Security Agreement dated September 12, 2018 and registered at the Alberta Personal
Property Registry on September 5, 2018 as registration number 18090532066.

d) Assignment of Lease Proceeds dated May 1, 2019,
3. The total amount of the indebtedness secured by the security is $2,734,553.31 as at April 17, 2020.

4. The secured creditor will not have the right to enforce the security until after the expiry of the 10-day period
following the sending of this notice, unless the insolvent person consents to an earlier enforcement.

Dated at Red Deer, Alberta this 20th day of April, 2020.

Warren Sinclair LLP

Per:

Matthew R. Park, Solicitors for Cobra Mortgage Services Ltd.

00621159-1



LEGAL DESCRIPTION OF LANDS

FIRST:

MERIDIAN 4 RANGE 26 TOWNSRIP 42

SECTION 3

QUARTER SOUTH EAST

CONT. 64.7 nncmns (160 ACRES) MORE OR LESS

HECTARES (ACRES) MORE OR LESS
{N 4300LZ ROAD 7.14 17.64
STTTLZ ROAD 0417 1063

SECOND:
MERIDIAN 4 RANGE 26 TOWNSHIP 41
SECTION 35

ALL THAT PORTION OF THE NORTH WEST QUARTER
WHIC NORTH WEST OF THE NORTH WESTERLY LIMTT OF THE ROAD
ASSH! ON ROAD PLAN 4159 EU

CONT. G 48 HECTARES (118.5 ACRES) MZORE OR LESS
EX( | G THEREOUT:

HECTARES (ACRES) MORE OR LESS
A) 1420102 ROAD 0.513 127

EXCEPTING THEREOUT ALL MINES AND MINERALS
AND'TRIGHTTOWORKTBBSAME

BOCKR
OON'I' G 76.5 HECTARES (189.04 ACRES) MORE OR LESS

HECTARES (ACRES) MORE OR LESS
692 17.10

00318882-1
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SHAUN CAMPBELL
LAWYER
Pushor Mitchell LLP
301 - 1665 Ellis Street
Kelowna, BC V1Y 2B3
Phone: (250) 762-2108

FORBEARANCE AGREEMENT

THIS AGREEMENT is made effective as of the day of 20th day of April, 2020.

BETWEEN: o 'ii
COBRA MORTGAGE SERVICES LTD. BN
(hereinafter referred to as “Cobra™) 2 -+
-and - 19 g-
WOLF CREEK GOLF RESORT LTD. Z j ,
(hereinafter referred to as “Resort”) \“' :
-and - L5 %
3 = E
WOLF CREEK VILLAGE LTD. T gg
(hereinafter referred to as *“Village’) w e g
¢ T 5
-and - @ £ 5
£ - 3
- £ o
RYAN YOLD
(hereinafter referred to as “Vold™)
WHEREAS:
A.

By virtuc of a Promissory Note dated September 12, 2018 (the “Promissory Note™), Resort was

and remains indebted to Cobra in the amount of $2,734,553.31, as at April 17, 2020, with a per
diem of $582.09 from and including April 18, 2020,

Resort and Village’s business operations include the operation of various golf courses (the

“Courses”) (and services ancillary thereto, including food and beverage facilities and a
performance centre) and an RV resort (collectively the “Debtor Businesses™).

As security for the said indebtedness, and for all other present and future indebtedness, fees,
expenses and other liabilities direct or indirect, absolute or contingent, due by Resort to Cobra,
Resort executed, delivered and/or granted to Cobra a mortgage (the “Collateral Mortgage”),
which was executed by Resort on or about September 12, 2018 and which was registered at the
Land Titles Office on October 2, 2018 as against title to certain real property, the legal

descriptions for which appear in the document attached as Schedule “A” hereto (collectively the
“Lands”).

As further security for the said indebtedness, and for all other present and future indebtedness,
fees, expenses and other liabilities direct or indirect, absolute or contingent, due by Resort to
Cobra, Resort executed, delivered and/or granted to Cobra a General Assignment of Leases and

00621488-1



Rents (the “Assignment™), which was executed by Resort on or about September 12, 2018 and
registered against title to the Lands on October 2, 2018.

As further security for the said indebtedness, and for all other present and future indebtedness,
fees, expenses and other liabilities direct or indirect, absolute or contingent, due by Resort to
Cobra, and by virtue of a General Security Agreement dated September 12, 2018 (the “Resort
GSA™), Resort granted to Cobra a security interest in certain of its personal property (as
particularized in the Resort GSA), which security interest is presently registered at the Alberta
Personal Property Registry as registration number 18090532066.

As further security for the said indebtedness, and for all other present and future indebtedness,
fees, expenses and other liabilities direct or indirect, absolute or contingent, due by Resort to
Cobra, Resort executed, delivered and/or granted to Cobra an assignment of the proceeds of
various leases (the “Lease Assignment”).

As further security for the said indebtedness, and for all other present and future indebtedness,
fees, expenses and other liabilities direct or indirect, absolute or contingent, due by Resort to
Cobre, Village executed a Guarantee of all present and future debts and liabilities of Resort to
Cobra, including the covenants and conditions contained in the Promissory Note, which
Guarantee was duly executed and aclmowledged by Village on or about September 12, 2018 (the
“Village Guarantee”).

As further security for the said indebtedness, and for all other present and future indebtedness,
fees, expenses and other liabilities direct or indirect, absolute or contingent, due by Resort and
Village to Cobra, and by virtue of a General Security Agreement dated September 12, 2018 (the
“Village GSA"), Village granted to Cobra a security interest in certain of its personal property
(as particularized in the Village GSA), which security interest is presently registered at the Alberta
Personal Property Registry as registration number 18090539868.

By virtue of the Village Guarantee, Village was and remains indebted to Cobra in the amount of
$2,734,553.31, as at April 17, 2020, with a per diem of $582.09 from and including April 18,
2020. .

As further security for the said indebtedness, and for all other present and future indebtedness,

fees, expenses and other liabilities direct or indirect, absolute or contingent, due by Resort to

Cobra, Vold executed a Guarantee of all present and future debts and liabilities of Resort to Cobra,

including the covenants and conditions contained in the Promissory Note, which Guarantee wes

t(l;uly execn’t;.d and acknowledged by Vold on or about September 12, 2018 (the “Void
uarantee”).

By virtue of the Vold Guarantee, Vold was and remains indebted to Cobra in the amount of
$2,734,553.31, as at April 17, 2020, with a per diem of $582.09 from and including April 18,
2020,

On February 4, 2019, 1224512 Alberta Ltd. (“122") caused a mortgaged to be registered against
title to the Lands (the “122 Mortgage™).

00621488-1



M.  The 122 Mortgage was given by Resort to 122 in contravention of the terms of the Collateral
Mortgage.

N.  Resort acknowledges that it is in default of its payment obligations under the Promissory Note
and Village and Vold each acknowledge that they are in default of their respective obligations
and covenants to Cobra arising thereunder or relating thereto.

O.  Cobra issued a demand letter and Notice of Intention to Enforce Security to Resort on or about
April 20, 2020 demanding repayment in full of the said indebtedness. Resort has not complied
with that demand.

P.  Cobraissued a demand letter and Notice of Intention to Enforce Security to Village on or about
April 20, 2020 demanding repayment in full of the said indebtedness, Village has not complied
with that demand.

Q.  Cobraissued a demand letter to Vold on or about April 20, 2020 demanding repayment in full of
the said indebtedness. Vold has not complied with that demand.

R.  Cobra has or will cause a Statement of Claim to be filed in the Court of Queen’s Bench of Alberta
(the “Action), which names Resort, Village and Vold as defendants.

S. Comhuagre&wbjectmthemofﬁsmmforbwﬁommdngﬁmhumpsm
t;nforcethesecuﬁty itholds, as particularized ebove, and to not prosecute the Action, until August
» 2020,

T. Cobra has not waived the aforementioned defaults or breaches by Resort, Village and Vold, or
any of them, of the terms of the Promissory Note, the Collateral Morigage, the Assignment, the
Resort GSA, the Lease Assignment, the Village Guarantee, the Village GSA and the Vold
Guarantee (collectively the “Security™), but rather has strictly reserved its rights and remedies
under the same, and its rights to enforce the same.

NOW THEREFORE this Agreement witnesses that in consideration of the mutual covenants
herein contained including, without limitation, Cobra’s agreement to forbear from exercising ite
enforcement rights and its right to prosecute the Action, and other good and valuable considerstion, the
receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

ACKNOWLEDGMENTS / AGREEMENTS
1. Resort, Village and Vold each acknowledge and agree in favour of Cobra that:

(@  Thefactsas setoutinﬂnepmmbletothisAgreementareUuemdamaﬁeinaHmspects
and the same are expressly incorporated into and form part of this Agreement;

(b)  Without limitation, as of April 17, 2020, the aggregate amount owing by them, jointly and
severally, to Cobra was $2,734,553.31, with a per diem of $582.09 from and including
April 18, 2020, plus legal costs on a solicitor and client, full indemnity basis, and such
amount, together with all other amounts accruing (the ‘Indebtedmess”), remains
outstanding and owing to Cobra;
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Without limitation, except as provided in this Agreement, Cobra is in a position to enforce
the Security and to pursue all remedies with respect to the Indebtedness as it may deem
appropriate;

Without limitation, except as provided in this Agreement, Cobra (either by itself or through
its employees or agents) has made no promises, nor has it taken any action or omitted to
take any action, that would constitute a waiver of its rights to enforce the Security and
pursue its remedies in respect of the Indebtedness or that would estop it from so doing;

The Security has not been discharged, varied, waived or altered (except to the extent set
out herein) and, without limitation, each of the documents comprising the Security are
binding upon Resort, Village and Vold (as applicable) and are enforceable against them in
accordance with the terms thereof; :

Concurrent with the execution and delivery of this Agreement, they shall provide to Cobra
a Consent Receivership Order in a form identical to that which is attached as Schedule
“B" hereto. Resort, Village and Vold each acknowledge and agree that Cobra will be
entitled to proceed to court on or after August 2, 2020, or before such date if Resort, Village
and Vold, or any of them, breach any terms of this Agreement, to obtain the Consent
Receivership Order. ’

Concurrent with the execution and delivery of this Agreemeat, they shall each provide to
Cobra a Consent Judgment in a form identical to that which is attached as Schedule “C”
hereto. Resort, Village and Vold each consent to and authorize Cobra to proceed to court
on or after August 2, 2020, or before such date if there is a breach of any term of this
Agreement, to obtain the Consent Judgment.

Concurrent with the execution and delivery of this Agreement, they shall provide to Cobra
a Consent Redemption Order - Listing in a form identical to that which is attached as
Schedule “D” hereto, with the listing price (as provided for by paragraph 3 of and
Scheduled “B” to the Judicial Sale Listing Agreement attached to the Consent Redemption
Order - Listing) left blank.

Resort, Village and Vold each hereby consent and authorize Cobra and its solicitor to insert
the listing price into Schedule “B” 1o the said Judicial Listing Agreement, and to proceed
fo court to obtain the Consent Redemption Order - Listing. Resort, Village and Vold each
agree that Lands shall be listed for sale pursusnt to the terms of the Consent Redemption
Order - Listing at “fair market value”, as determined by an appraisal conducted by an
appraiser of Cobra’s choosing. Resort, Village and Vold each acknowledge and agree that
Cobra will be entitled to proceed to court on or after August 2, 2020, or before such date if
Resort, Village and Vold, or any of them, breach any terms of this Agreement, to obtain
the Consent Redemption Order-Listing

To the extent permitted by law, Resort end Village shall carry on the Debtor Businesses in
the ordinary course and, in any event, shall maintain the Courses in accordance with
accepted industry standards and shall otherwise ensure the maintenance and presesvation
of all property used in connection with the Debtor Businesses.



G)  Atall times during the cutrency of the Forbearance Period, as hereinafter defined, Resort
shall maintain the 122 Mortgage in good standing. Notwithstanding the foregoing, Resort
shall forthwith inform Cobra of any anticipated or actual breach of the 122 Mortgage.

(&)  They shall each promptly notify Cobra if any legal proceedings or security enforcement is
taken against them by any of their other creditors, including any government agency, which
shall include Canada Revenue Agency, Lacombe County and Ponoka County.

(1)  They each waive any right they may have to rely on Part 4, Division 6 of the Alberta Rules
of Court and, in particular, Rules 4.31 and 4.33 thereof;

(m) Noneofthemmmywuydispvnetheirhabdnytoxepaythe[ndebtednessonanybas:sand
uchﬁmuhowledgemdmmwhawmclmﬁrmﬁwmdmm
damages on any basis whatsoever against Cobra or any of its directors, officers, employees,
representatives and agents;

(m) Cobra is not required to grant any further extensions of time for repayment of the
Indebtedness or compliance with any of the within covenants, Any further extensions for
payment will be in the sole discretion of Cobra and will require Cobra’s express written
acknowledgment, )

REPAYMENT OF INDEBTEDNESS

2, On or before August 1, 2020, Resort, Village and Vold, or any of them, shall pay the entire balance
of the Indebtedness to Cobra. Upon and subject to the terms of this Agreement, Cobra will forbear from
exercising its enforcement rights arising under and pursuant to the Security from the effective date hereof
to and including the earlier of (i) an Event of Default, as defined in section 3, or (ii) August 2, 2020 (the
“Forbearance Period”).

EVENTS OF DEFAULT

3. The occurrence of any one or more of the following events (unless consented to or waived in
writing by Cobra) shall constitute an event of default (an “Event of Default”) under this Agreement:

(a) if Resort, Village and Vold, or any of them, shall fail to pay to Cobra any amount owing
under this Agreement on the applicable due date;

(b)  if Resort, Village and Vold, or any of them, shall fail to provide any reports, certificates,
information or materials required to be supplied pursuant to the Security (or any of it) or
this Agreement;

(c)  if Resort, Village and Vold, or any of them, shall fail to perform or comply with any of

their covenants or obligations contained in this Agreement or in any other agreement or
undertaking made between them and Cobra;
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(@  ifResort, Village and Vold, or any of them, commit an act of bankruptcy, as defined in the
Bankruptcy and Insolvency Act (Canada), or if Resort, Village and Vold, or any of them,
make an assignment for the benefit of their creditors, or make a proposal under the
Bankruptcy and Insolvency Act (Canada), or if a petition or like document is filed against
Resont, Village and Vold, or any of them, in bankruptcy;

(¢) if a final judgment or decree for the payment of money is obtained or entered against
Resort, Village and Vold, or any of them;

()  if Cobra, for any reason, reasonably considers that any of the collateral secured by the
Security, or any of it, or any parts thereof, are at risk;

(@  if Resort, Village and Vold, or any of them, take steps to challenge the validity of the
Security, or any of it, or this Agreement, or any parts thereof;

()  if 122 takes measures to enforce the 122 Mortgage; and

@)  if Cobrareasonably believes that a material adverse change, financial or otherwise, occurs
in the business, affairs or condition of Resort, Village and Vold, or any of them, for any
reason whatsoever, as determined by Cobra in its sole and unfettered discretion.

TERMINATING EVENTS

4, Upon the occurrence of either an Event of Default or the non-payment of the Indebtedness in full
on or before August 1, 2020, and notwithstanding any other provision hereof, Cobra may immediately
pursue all remedies that it may have in connection with Resort, Village and Vold, or any of them, as it
deems appropriate and to the extent permissible by law including, without limitation, entry of the Consent
Rm;ivmhnp‘ Order, the Consent Redemption Order - Listing and the Consent Judgment, or any one or
combination of them.

GENERAL

5. Time is of the essence of this Agreement. In this Agreement, the term “business day” means a day
which is not a Saturday, Sunday or other statutory holiday in the Province of Alberta. In the event that
any action, step or proceeding contemplated by this Agreement is scheduled to occur on a day which is
not a business day, then the action or step or proceeding shall instead be required to occur on the next
following business day.

6. The parties hereto will do all things necessary to effect and carry out the terms of this Agreement,
including signing any necessary deeds, instruments and documents for the purpose of canrying out the
same.

7. This Agreement shall be govemed by the laws of the Province of Alberta and the laws of Canada
app&cablethemin. All references in this Agreement to currency are to Canadian currency unless expressly
stated otherwise.
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8.  Ifany provision of this Agreement shall be deemed by any court of competent jurisdiction to be
invalid or void, the remaining provisions shall remain in full force and effect.

9.  This Agreement shall be binding upon and shall enure to the benefit of the parties hereto and their
respective successors and assigns.

10. Words importing the singular include the plural and vice-versa, and words importing gender
include all genders unless the context expressly otherwise requires. The headings contained in this
Agreement are for convenience only and shall not affect the interpretation of this Agreement.

11.  Resort, Village and Vold each acknowledge that they have had the opportunity to obtain
independent legal advice in relation to the execution of this Agreement and that they are executing this
Agreement of their own free will and without compulsion or pressure or undue influence by Cobra or any
employee or agent of Cobra.

12.  This Agreement constitutes the entire agreement of the parties relating to the subject matter hereof
and may not be amended or modified except by written consent executed by all parties. No provision of
this Agreement shall be deemed waived by any course of conduct unless such waiver is in writing and
signed by all parties, specifically stating that it is intended to modify this Agreement. There are no
representations, warranties or undertakings between the parties hereto with respect to the subject matter
hereof other than as set out in this Agreement.

13.  The parties hereto agree that this Agreement may be executed in counterpart and transmitted by
facsimile, e-mail or such similar device and that the reproduction of signatures by facsimile, e-mail or
such similar device will be treated as binding as if originals and both parties hereto undertake to provide
the other party with a copy of this Agreement bearing original signatures forthwith on demand.

14.  All communications and notices required or permitted to be given hereunder, unless otherwise
specifically provided for, must be given in writing by way of email transmission as follows:

If to Cobra:

Warren Sinclair LLP

600, 4911 — 51 Street :
Red Deer, Alberta T4N 6V4
Afttention: Matthew R. Park
email: mpark(@warrensinelair.com
If to Resort, Village and Vold:

RR 3, Site 10, Box §
Ponoka, AB T4J 1IR3
Attention: Ryan Vold

Email ryan@wolfereckgolf.com

BALANCE OF PAGE INTENTIONALLY LEFT BLANK. SIGNATURE PAGE FOLLOWS.
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IN WITNESS WHEREOF, mwmmmmwwﬁepﬁam

asofthedayandyearﬁrstabovewnum

Witness
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WOLF CREEX GOLF RESORT LTD.
Per:
(c/s)
WOLF CREEK VILLAGE LTD.
Per:
(c/s)
RYAN VOLD
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IN WITNESS WHEREOF, this Agreement has been executed and delivered by the parties hereto
as of the day and year first above written.

COBRA MORTGAGE SERVICES LTD.

(«/s)

(ch)
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AFFIDAVIT OF EXECUTION
MILESA.M. CYMBALUK, QC.

CANADA
PROVINCE OF ALBERTA

Wt st Nt Nt st

TO WIT:

1. I was personally present and did ses RYAN VOLD, cne of the parties named in the annexed
instrument, who is personally known to me to be the person named therein, duly sign and execute the

same for the purpose named therein.
2, The same was executed at M’-;, 145 &t s/, in the Province of Alberta, and that I am the
subscribing witness thereto.

3. I know the saild RYAN VOLD ard he is, in my belief, of the full age of 18 years.

m |

SWORN BEFORE ME at i
iu&ervlnceofAlbmtlﬂs_m_dnyof

Bpr.\ ,2020

ol I

A COMMISSIONER FOR OATHS in and
for Alberta

LauteIAnnWheler
"‘""”ﬁ 24|
My Conmiszin Explea g 2

o e o N Nt o
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COURT FILE NUMBER
COURT

JUDICIAL CENTRE

DEFENDANTS

DOCUMENT

ADDRESS FOR SERVICE
AND CONTACT
INFORMATION OF PARTY
FILING THIS DOCUMENT

COURT OF QUEEN’S BENCH OF ALBERTA

EDMONTON

COBRA MORTGAGE SERVICES LTD.

WOLF CREEK GOLF RESORT LTD., WOLF CREEK
VILLAGE LTD. and RYAN VOLD

RECEIVERSHIP ORDER

WARREN SINCLAIR LLP

Barristers & Solicitors

600, 4911-51 Street

Red Deer, AB T4N 6V4

ATTENTION: MATTHEW R. PARK
Phone: (403) 343-3320

Fax: (403) 343-6069

File Number: 116174/MP

DATE ON WHICH ORDER WAS PRONOUNCED:
LOCATION AT WHICH ORDER WAS PRONOUNCED:
NAME OF MASTER/JUDGE WHO MADE THIS ORDER:

UPON the application of Cobra Mortgage Services Ltd. (“Cobra”) in respect of Wolf
Creek Golf Resort Ltd. and Wolf Creek Village Ltd. (collectively the “Debtor”); AND UPON
baving read the Application and the affidavit of _; AND UPON reading

the consent of

to act as receiver and manager (“Receiver™) of the Debtor,
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filed; AND UPON hearing counsel for Cobra; AND UPON NOTING the consent of the
Defendants noted hereon;

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. The time for service of the notice of application for this order is hereby abridged and service
thereof is deemed good and sufficient.

APPOINTMENT

2, Pursuant to section 243(1) of the Banouptcy and Insolvency Act, R.S.C, 1985, c. B-3
(“BIA™), and sections 13(2) of the Judicature Act, R.S.A. 2000, c.J-2, and 65(7) of the
Personal Praoperty Security Act, RS.A. 2000, c.P-7.

is hereby appointed Receiver, without

security, of all of the Debtor’s current and future assets, undertakings and properties of
every nature and kind whatsoever, and wherever situate, including all proceeds thereof (the

“Property”).

RECEIVER'S POWERS

3.  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:

(@) 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) toreceive, preserve and protect the Praperty, 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;
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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 other business, or cease to perform any
contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, sccountants, managers,
counsel and such other persons from time to time and on whatever basis, including
ona 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 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 Debtar;

to settle, extend or compromise any indebtedness owing to or by 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 Ozder;

to undertake environmental or workers' health and safety assessments of the
Property and operations of the Debtor;

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 settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such sppeals or
applications for judicial review in respect of any order or judgment pronounced in
any such proceeding, and provided further that nothing in this Order shall authorize



®)

(m)
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()
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the Receiver to defend or settle the action in which this Order is made unless
otherwise directed by this Court,

to market any or all the Property, including advertising and soliciting offers in
mpectoftherpenyormypmorpmsthemfmdnegoﬁaﬁngsuchtemmd
conditions of sale as the Receiver in its discretion may deem appropriate.

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

of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $100,000.00, provided that the aggregate consideration for all
such transactions does not exceed $300,000.00; and

(ii)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable
amount set out in the preceding clause,

and in each such case notice under subsection 60(8) of the Personal Property

Security Act, R.S.A. 2000, c. P-7 shall not be required.

to apply for any vesting order or other orders (including, without limitation,
confidentiality or sealing 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 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, and when submitted by the Receiver for
registration this Order shall be immediately registered by the Registrar of Land




®

@

@®

(s)

- Titles of Alberta, or any other similar government authority, notwithstanding

section 191 of the Land Titles Act, R.S.A. 2000, c. L-4, or the provisions of any
other similar legislation in any other province or territory, and notwithstanding that
the appeal period in respect of this Order has not elapsed and the Registrar of Land
Titles shall accept all Affidavit of Corporate Signing Authority submitted by the
Receiver in its capacity as Receiver of the Debtor and not in its personal capacity;

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

to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to
enter into occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights which the
Debtor may have; and

to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons, including the
Debtor, and without interference from any other Person (as defined below).

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, (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
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continued access to the Property to the Receiver, and shall deliver all such Property
(excluding Property subject to liens the velidity of which is dependant on maintaining
possession) to the Receiver upon the Receiver's request, '

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

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 unfetiered aecess 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 menner 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.
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NO PROCEEDINGS AGAINST THE RECEIVER

7.

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

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, provided,
however, that nothing in this Order shall: (i) prevent any Person from commencing a
proceeding regarding a claim that might otherwise become barred by statute or an existing
agreement if such proceeding is not commenced before the expiration of the stay provided
by this paragraph 8; and (ii) affect a Regulatory Body’s investigation in respect of the
debtor or an action, suit or proceeding that is taken in respect of the debtor by or before the
Regulatory Body, other than the enforcement of a payment order by the Regulatory Body
or the Court. “Regulatory Body” means a person or body that has powers, duties or
functions relating to the enforcement or administration of an Act of Parliament or of the
legislature of a province.

NO EXERCISE OF RIGHTS OF REMEDIES

9.

All rights and remedies of any Person, whether judicial or extra-judicial, statutory or non-
stautory or non-statutory (including, without limitation, set-off rights) against or in respect
of the Debtor or the Receiver or affecting the Property are hereby stayed and suspended
and shall not be commenced, proceed or continued except with leave of this Court,
provided, however, that nothing in this Order shall:

a) empower the Debtor to camry on any business which the Debtor is not lawfully
entitled to camry on;

b) exempt the Receiver or the Debtor from compliance with statutory or regulatory
provisions relating to health, safety or the environment;
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10.

¢) prevent the filing of any registration to preserve or perfect a security inferest; or

d) prevent the registration of a claim for lien.

Nothing in this Order shall prevent any party from taking an action against the Debtor
where such action must be taken in order to comply with statutory time limitations in order
to preserve their rights at law, provided that no further steps shall be taken by such paxty
except in accordance with the other provisions of this Order, and notice in writing of such
action be given to the Receiver at the first available opportunity.

NO INTERFERENCE WITH THE RECEIVER

lll

No Person shall accelerate, suspend, discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform eny right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, except with the written conseat of the
Receiver or leave of this Cowrt. Nothing in this Order shall prohibit any party to an eligible
financial contract from closing out and terminating such contract in accordance with its
terms. :

CONTINUATION OF SERVICES

12,

All Persons having statutory or regulatory mandates for the supply of goods and/or services
or oral or written agreements with the Debtor or statutory or regulatory mandates for the
supply of goods and/or services, including without limitation, all computer software,
communication and other data services, centralized banking services, payroll services,
insurance, transportation services, utility or other services to the Debtor are hereby
restrained until further Order of this Court from discontinuing, altering, interfering with or
terminating the supply of such goods or services as may be required by the Receiver, and
this Court directs that the Receiver shall be entitled to the continued use of the Debtor's
current telephone numbers, facsimile numbers, intemet 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
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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

13.

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

14,

13.

Subject to employees® rights to terminate their employment, 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, S.C. 2005, c.47
(“WEPPA"). |

Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic
Documents Act, S.C. 2000, c. S, 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”). Bach 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
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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 retum all other personal information to the Receiver,
or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. (a) Notwithstanding anything in any federal or provincial law, the Receiver is not
personally liable in that position for any environmental condition that arose or
environmental damage that occurred:

@ before the Receiver’s appointment; or

(ii)  after the Receiver's appointment unless it is established that the condition
arose or the damage occurred as a result of the Receiver’s gross negligence
or wilful misconduct.

(b)  Nothing in sub-paragraph (a) exempts a Receiver from any duty to report or make
disclosure imposed by a law referred to in that sub-paragraph.

(¢)  Notwithstanding anything in any federal or provincial law, but subject to sub-
paragraph (a) hereof, where an order is made which has the effect of requiring the
Receiver to remedy any environmental condition or environmental damege
affecting the Property, the Receiver is not personally liable for failure to comply
with the order, and is not personally liable for any costs that are or would be
incurred by any person in carrying out the terms of the order,

()  if, within such time as is specified in the order, within 10 days after the order
is made if no time is so specified, within 10 days after the appointment of
the Receiver, if the order is in effect when the Receiver is appointed, or
during the period of the stay referred to in clause (ii) below, the Receiver:

A. complies with the order, or
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B.  onnotice to the person who issued the order, abandons, disposes of
or otherwise releases any interest in any real property affected by
the condition or damsge;

(i)  during the period of a stay of the order granted, on application made within
the time specified in the order referred to in clause (i) above, within 10 days
after the order is made or within 10 days after the appointment of the
Receiver, if the order is in effisct when the Receiver is appointed, by,

A.  the court or body having jurisdiction under the law pursuant to
which the order was made to enable the Receiver to contest the
order; or

B.  the court having jurisdiction in bankruptcy for the purposes of
assessing the economic viability of complying with the order; or
(iii) if the Receiver had, before the order was made, abandoned or renounced or
been divested of any interest in any real property affected by the condition
or damage.

LIMITATION ON THE RECEIVER’S LIABILITY

17.  Bxcept for gross negligence or wilful misconduct, as a result of its appointment or carrying
out the provisions of this Order the Receiver shall incur no liability or obligation that
exceeds an amount for which it may obtain full indemnity from the Property. Nothing in
this Order shall derogate from any limitation on liability or other protection afforded to the
Receiver under any applicable law, including, without limitation, Section 14.06, 81.4(5) or
81.6(3) of the BIA.

RECEIVER'S ACCOUNTS

18. The Receiver and counsel to the Receiver shall be paid their reasonable fees and
disbursements, in each case, incurred at their standard rates and charges. 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, incurred both before
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19.

20.

and after the making of this Order in respect of these proceedings, and 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 section 14.06(7), 81.4(4) and 81.6(2) of the BIA.

The Receiver and its legal counsel shall pass their accounts from time to time.

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 the legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against
its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21.

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 $300,000.00 (or
such greater amount as this Court may by further Order authorize) at any time, at such rate
orrates of interest as it deems advisable for such pericd 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 set out in sections 14.06(7), 81.4(4) and 81.6(2)
of the BIA.

Neither the Receiver's Borrowings Charge nor any other security granted by the Recejver
in connection with its borrowings under this Order shall be enforced without leave of this
Court.
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24,

25,

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.

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.

The Receiver shall be allowed to repay any amounts borrowed by way of Receiver’s
Certificates out of the Property or any proceeds, including any proceeds from the sale of
any assets without further approval of this Court,

ALLOCATION

26.

A\nyimemtedpartymyapplybthisComtonnoﬁeetoanyotherpattylikelytobe
affected, for an order allocating the Recelver's Charge and Receiver’s Borrowings Charge
amongst the various assets comprising the Property.

GENERAL

27.

28,

29,

30.

The Receiver may from time to time apply to this Court for advice and directions in the
discharge of its powers and duties hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this
Court, the Receiver will report to the Court from time to time, which reporting is not
required to be in affidavit form and shall be considered by this Court as evidence.

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of
the Debtor.

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
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32.

3.

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 egents in carrying out the tesms of this Order.

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

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.

Any interested party may apply to this Court to vary or amend this Order on not less than
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.

FILING

34.

35.

The Receiver shall establish and maintain a website in respect of these proceedings at
and shall post there as soon as

practicable:

(8)  all materials prescribed by statue or regulation to be made publically available; and

(b)  ell applications, reports, affidavits, orders and other materials filed in these
proceedings by or on behalf of the Receiver, or served upon it, except such
materials as are confidential and the subject of a sealing order or pending
application for a sealing order.

Service of this Order shall be deemed good and sufficient by:
a) Serving the same on:
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i. The persons listed on the service list created in these proceedings or
otherwise served with notice of these proceedings;
ii. Any other person served with notice of the application for this
Order;
iii. Any other parties attending or represented at the application for this
Order; and

b) Posting a copy of this Order on the Receiver’s website

Service on any other person is hereby dispensed with. Service of this Order may be effected
by facsimile, electronic mail, personal delivery or courier. Service is deemed to be effected
the next business day following transmission or delivery of this Order.

1.CQBA
CONSENTED TO THIS ___day of ,2020
WOLF CREEK GOLF RESORT LTD.
Per:

(cls)
CONSENTED TO THIS ___ day of ,2020
WOLF CREEK VILLAGE LTD.
Per:

(chs)
CONSENTED TO THIS ___ day of ,2020
Ryan Vold Witness
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AFFIDAVIT OF EXECUTION

CANADA ) 1
of , in the Province
PROVINCE OF ALBERTA ) of Alberta, MAKE OATH AND SAY
) THAT:
TO WIT: )

| B I was personally present and did see RYAN VOLD, one of the parties named in the annexed

instrument, who is personally known to me to be the person named therein, duly sign and
execte the same for the purpose named therein,

2. The same was executed at , in the Province of Alberta, and that 1 am

3. I know the said RYAN VOLD and he is, in my belief, of the full age of 18 years,

SWORNBEFOREMEat
in the Province of Alberta, this ____ day of
,2020

)
)
)
)
)
)

A COMMISSIONER FOR OATHS in and
for Alberta
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SCHEDULE “A”
RECEIVER CERTIFICATE

CERTIFICATE NO.
AMOUNT $

5.

THIS IS TO CERTIFY that , the receiver and receiver and
manager (the “Receiver”™) of all of the assets, undertakings and properties of Wolf Creek Golf
Resort Ltd. and Wolf Creek Village Ltd. appointed by Order of the Court of Queen's Bench of
Alberta and Court of Queen’s Bench of Alberta in Bankruptcy and Insolvency (collectively, the
“Court”) dated the day of ; (the “Order”) made in action
numbers _, 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 outin the Order
and the Banlruptcy 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 ®.

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

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.
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7. ﬂekmvudoesnotundmke,mditisnotunduanypersomlhnb:lxty,topayanysumin
respect of which it may issue certificates under the terms of the Order.

DATED the

00622625-1

day of

.zo

___ s solely
initseapacityaskeceiverofthal’mpeny (as
defined in the Order), and not in its personal

capacity

Per:
Name:
Tite:
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COURT FILE NUMBER

COURT COURT OF QUEEN'’S BENCH OF ALBERTA

JUDICIAL CENTRE EDMONTON

PLAINTIFF COBRA MORTGAGE SERVICES LTD.

DEFENDANTS WOLF CREEK GOLF RESORT LTD., WOLF CREEK VILLAGE

LTD. and RYAN VOLD
DOCUMENT CONSENT JUDGMENT

ADDRESS FOR SERVICE WARREN SINCLAIR LLP

AND CONTACT 600, 4911-51 Street

INFORMATION OF PARTY  Red Deer, AB T4N 6V4

FILING THIS DOCUMENT  ATTENTION: MATTHEW R. PARK
Phone: (403) 343-3320
Fax: (403) 343-6069
File Number: 116174/ MP-

DATE ON WHICH JUDGMENT WAS PRONOUNCED:

LOCATION AT WHICH JUDGMENT WAS PRONOUNCED:
NAME OF MASTER WHO GRANTED JUDGMENT:

CONSENT JUDGMENT

UPON THE APPLICATION of the Plaimtiff; AND UPON heering from counsel to the
Plaintiff; AND UPON noting the consent of the Defendants endorsed hereon;
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IT IS HEREBY ORDERED THAT:

1. The Plaintiff is granted judgment as against the Defendants, jointly and severally,
in the amount of $2,734,553.31, plus per diem interest of $582.09 from and
including April 18, 2020 to the date of judgment,

2. The Plaintiff is awarded its costs of this action on a solicitor and his own client,
full indemnity basis. The Assessment Officer is hereby directed to certify the
Plaintiff"s Bill of Costs without assessment.

Master of the Court of Queen’s Bench of Alberta

CONSENTED TO THIS __ day of _ , 2020

WOLF CREEK GOLF RESORT LTD.

Per:

(c/s)
CONSENTED TO THIS ___day of ,2020
WOLF CREEK VILLAGE LTD.
Per:

(c/s)
CONSENTED TO THIS ___day of , 2020
Ryan Vold Witness
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AFFIDAVIT OF EXECUTION

CANADA ) 1 _
) of____ ____intheProvince
PROVINCE OF ALBERTA ) of Alberta, MAKE OATH AND SAY
) THAT:
TO WIT: )

1. I was personally present and did see RYAN VOLD, onsofthcpar(mmmedmthemned
instrumnent, who is personally known to me to be the person named therein, duly sign and
execute the same for the purpose named therein.

2, The same was executed at , in the Province of Alberts, and that I
am the subscribing witness thereto.

3. I know the said RYAN VOLD and he is, in my belief, of the full age of 18 years,
)

SWORN BEFORE ME at
in the Province of Albexts, this ____ day of
0

S

)
)
)
)
)
)

A COMMISSIONER FOR OATHS in and
for Alberta
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COURT FILE NUMBER

COURT COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE EDMONTON

PLAINTIFF COBRA MORTGAG? SERVICES LTD.

DEFENDANTS WOLF FCRBBK GOLF RESORT LTD., WOLF CREEK VILLAGE

LTD. and RYAN VOLD

DOCUMENT REDEMPTION ORDER - LISTING

ADDRESS FOR SERVICE ~ WARREN SINCLAIR LLP

AND CONTACT 600, 4911-51 Street

INFORMA Red Deer, ABT4N6V4 -
FILING n{gogo%%m ATTENTION: MATTHEW R, PARK

Phone: (403) 343-3320

Fax: (403) 343-6069

File Number: 116174/MP
DATE ON WHICH ORDER WAS PRONOUNCED:
LOCATION AT WHICH ORDER WAS PRONOUNCED:

NAME OF MASTER/JUDGE WHO MADE THIS ORDER:

UPON THE APPLICATION of the Plaintiff herein; AND UPON REFERENCE being
made to the Statement of Claim, and evidence of service thereof, the Affidavit of Value, filed,
and the Certified Copy of Certificate of Title to the lands in question; AND UPON HEARING
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from counsel for the Plaintifi AND UPON NOTING the consent of the Defendants noted

hereon;

IT IS HEREBY ORDERED THAT:

00622115-1

1.

3.

4.

In this order, the mortgaged lands are those lands which are specified in Schedule
“A” hereto.

The mortgage described in the Statement of Claim is a valid and enforceable
mortgage over the mortgaged lands.

There is outstanding, due and owing to the Plaintiff under the mortgage the sum
of $2,734,553.31, as at April 17, 2020, with diem th er of

set forth in the statement of secured indebtedness which is annexed to this order),
plus costs on a solicitor and client basis as worded in the mortgage, plus interest
thereafter at the mortgage rate, plus other amounts chargeable under the mortgage
(the “Indebtedness™). Prior to the entry of this order, the Assessment Officer shall
check the amounts claimed in the Statement of Secured Indebtedness, including
the particulars provided in the Affidavit of Default and the Plaintiff’s calculations.
If the Assessment Officer retwms this order unentered, the Plaintiff may either
submit a comrected order or seek the advice and direction of the Court. The
requirement for service of documents prior to entry of this order, set out in rule
9.35(1) (a), is hereby waived.

The Defendants and subsequent encumbrancers have one month from service of

this order upon them to apply to vary the amount declared owing pursuant to the
preceding paragraph with respect to any amounts not disclosed in the Affidavit of
Default served in support of the application for this order.

5. The Defendants or anyone else entitled to do so shall have 1 day from the date of
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service of this order upon them (the “Redemption Date”) to repay the
Indebtedness, failing which the mortgaged lands shall be offered for sale in the
manner described in the judicial listing agreement attached to this order. Subject
to further order of the Court, and subject to paragraph 12 of this order, this action
is stayed until the Redemption Date.

. If the Defendants, or anyone entitled to do so, repay the Indebtedness prior to the

mortgaged lands being sold or foreclosed in these proceedings, then the Plaintiff
shall provide to the person who paid the Indebtedness, at the election of such
person, either a registrable discharge of the mortgage, or a registrable transfer of
the mortgage.

. Provided that the mortgage has not matured, if the Defendants, or anyone entitled

to do so, pays all arrears owing under the mortgage, including solicitor and client
costs as worded in the mortgage, then this action is stayed so long as payments
under the mortgage remain current.

. If the Indebtedness has not been repaid by the Redemption Date, then the

mortgaged lands shall be listed for sale with a licensed real estate agent (the
“Realtor”) to be selected at the sole discretion of the Plaintiff, upon the terms and
conditions mentioned in the directions to realtor attached to this order.

. The Realtor shall be entitled to post a “FOR SALE” sign of the type customarily

posted by a realtor at a conspicuous location on the mortgaged lands, which sign
shall remain during the period of the judicial listing and shall not be interfered

with by any person.

10. During the period of the judicial listing ordered herein, the Defendants and any

person in possession of the mortgaged lands shall cooperate with the Realtor, and
shall allow access to the mortgaged lands to the Realtor, any representative of the



Realmr.myothenealtorappmedbythekealm,mdanymspecﬁvepmhm
upon receiving (24) hours written notice given by the Realtor for a viewing
between 8:00 A.M. and 8:00 P.M. The written notice may be posted on the front
door of the premises located on the mortgaged lands.

11, Any and all other real estate listings relative to the mortgaged lands shall be
cancelled during the period of the judicial listing ordered herein.

12. If the mortgaged lands become vacant or abandoned during the course of this
action, then the Plaintiff may enter the mortgaged lands for the purpose of doing
any and all things necessary to preserve them, and the plaintiff shall not be
considered a mortgagee in possession or trespasser.

Indebtedness hed to this o

BALANCE, OF PAGE INTENTIONALLY LEFT BLANK.
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Master of the Court of Queen’s Bench of Alberta

CONSENTED TO THIS ___day of ,2020
WOLF CREEK GOLF RESORT LTD.
Per:

(c/s)
CONSENTED TO THIS __ day of ,2020
WOLF CREEK VILLAGE LTD,
Per:

(c/s)
CONSENTED TO THIS ___ day of ,2020
Ryan Vold Witness
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AFFIDAVIT OF EXECUTION

CANADA ) L
of , in the Province
PROVINCE OF ALBERTA ) of Alberts, MAKE OATH AND SAY
) THAT:
TO WIT: )

1. Iwas personally present and did see RYAN VOLD, one of the parties named in the annexed
instrument, who is personally known to me to be the person named therein, duly sign and
execute the same for the purpose named therein.

2 The same was executed at , in the Province of Alberts, and that [
am the subscribing witness thereto,

3. Iinowthe said RYAN VOLD and he is, in my belief, of the full age of 18 years.
)

SWORN BEFORE ME at
in the Province of Alber, this day of
2020

)
)
)
)
)
)

A COMMISSIONER FOR OATHS in and
for Alberta
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JUDICIAL SALE LISTING AGREEMENT

1. You are hereby given authority as an officer of the Court to list for sale the mortgaged
lands with the Multiple Listing Service, if any, in effect in the area in which the property
is located.

2. The mortgaged lands shall be offered for sale subject to registered encumbrances, liens
and interests prior to the Plaintiff’s mortgage and security interest but free and clear of all
registered encumbrances, liens and interests subsequent to the Plaintiff*s mortgage and

security interest,

3. The listing price for the mortgaged lands shall be gs reflected in Schedule “B” to this
Judicial Sale Listing Agreement, or such higher price as the Realtor may recommend
after a comparative market analysis is conducted by the Realtor prior to the
commencement of this judicial listing.

4. The listing shall take effect on the later of the day after the expiry of the Redemption
Period or the date the listing is accepted in writing by the realtor, and shall continue for a
period of 90 days thereafter.

5. Within a reasonable time of receiving any offer, you shall forward a true copy of the said
offer to counsel for the Plaintiff, If the offer is insufficient to pay out the Plaintiff, it may
be rejected by the Plaintiff. Otherwise, counsel for the Plaintiff shall either apply ex
parte to reject an offer or apply on notice for the Court to consider that offer. Where the
Plaintiff rejects an offer, or obtains an ex parte order rejecting an offer, it shall forthwith
serve the Defendants and subsequent encumbrancers with a copy of such offer.

6. If no offiers are received during the listing period, you shall so advise counsel for the

Plaintiff in writing, immediately following the expiry of the judicial listing.
00622115-1



7. In the event that, as a result of the listing, a purchaser is introduced whose offer is
acceptedbytheCoun.andthemacdoniscompleteglbythaepmhmrpayingtheﬁlll
purchase price and title is registered in the name of the purchaser or it nomines, then, in
such event, you will receive a commission as follows:

7% of the first $100,000 ~ 3% of the balance - or such lesser amount as may
agreed by you — plus applicable taxes thereon

8. You shall have a first charge against the sale proceeds in the amount of any commission

payable hereunder. If the Court accepts an offer to purchase and the purchaser fails to

 complete the purchase, and the Court does not order relief from forfeiture of the deposit,

you will retain, as compensation for services rendered, fifty per cent (50%) of the said

deposit (provided such amount does not exceed the commission payable had the sale

been fully completed) and you will pay the balance of the deposit to counse! for the
Plaintiff'to be applied against the Indebtedness.

9. If the Defendants, any subsequent encumbrancer, or anyone else entitled to do so, pays
all principal, interest and other amounts owing under the mortgage at any time after the
judicial listing takes effect, or brings the mortgage current after the judicial listing takes
effect, there shall be paid as part of the coss of redemption, the reasonable expenses
incurred by you as the Realtor during this judicial listing.

10. All offers submitted pursuant to the judicial listing shall, subject to further order of the
Court:

a) be in writing and shall be signed by the offeror;

b) be subject to the approval and acceptance by the Court on such terms as the Court
considers appropriate; and

c) provide for a possession date to be determined by the Court;
00622115-1




d) contain and be subject to the terms and conditions as are contained in Schedule
“A” which is attached to these directions; and

€) be accompanied by a certified cheque or money order payable to your real estate
company for the deposit amount referred to in the offer.

11. Nothing in the listing shall:

a) affect the right of the Defendants, or anyone else entitled to do so, to pay all
principal, interest and other amounts owing under the mortgage, or to bring the
mortgage current or to privately sell the mortgaged lands;

b) affect the Plaintiffs right to make a proposal to purchase the mortgaged lands, if
applicable, oroghuwkeaoqtﬂrethemtgaged lands after the expiry of the
judicial listing without liability for any real estate commission or any other
compensation payable to the Realtor hereunder;

c) Morimposeanyﬁabﬂityonthephinﬁﬁorthecmforthepaymtofany
real estate commission or other compensation arising out of this listing.

12. The terms of the listing may be modified by the Court on application of any party or
subsequent encumbrancer on five days’ notice.

Realtor licensed pursuant to the Real Pstete Act,
R.SA.mco,c.RrShembymmemof&ls
judicial listing this day of

APPROVEDonthis__dayof______ _ ,20

Master of the Court of Queen's Bench of Alberta
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SCHEDULE “A” TO THE REAL BSTATE PURCHASE CONTRACT entered into between
_THE COURT OF QUEEN'S BENCH OF ALBERTA (tie “Seller™) and

(the “Buyer™)

The tesms of this schedule replace, modify or add to the terms of the agreement of purchase and salc (the “Real Estate Purchase
Contract™) to which this sehedule is attached. Where there Is eny inconsistency between the terms of this Schedule and the Real
Estate Purchase Contract, the provisions of this Schedule shall prevail,

AS IS - WHERE IS

1.  The Buyer acknowledges and agrees to purchass the mongaged lands, all buildings and Improvements located on the

tands (the “Property”), and any and all fixtures (“Attzched Goods™) end chattels (“Unattached Goods™) Included

mongaged

in the Real Bstate Purchase Contract ot included in the sals of the property, “ss Is” and agrees with the Seller that neither
the Seller, nor its agents or representatives have mede any representations or warranties with respect to the Propesty or any
Attached Goods or Unattached Goods included tn the sale of the Property. Without limliing ths gencrallty of tho foregolng,
the Buyer agrees that nelther the Seller nor Its agents bave made any representstions or wamenties with respect to:

8)
b)

)

d)

)

n
8
h)
n

the conditlon of any bulldings or Improvements located on the Property;

the condition of any Attached Goods or Unattached Goods included In the Real Estals Purchass Contract or
otherwise sold with the Property;

whether the complics with any existiag tand use or 2oning bylaws or regulations, or municipal dovelopment
agreements or

the location of any bulldings and other {mprovements ¢a the Property and whether such location complies with eny
applicable munlecipal bylaws or regulations;

whe&eormmyhﬂlﬂnporﬁwmnbﬂdn&ehommwmmwmm&wm
caszments or rights of way;

whether or not any bulldings or improvements located on any nelghbouring lands encroach onto the Praperty;

the stze and dimensions of the Property or any bullding or Improvements located thereon;

whether or not the Property Is contaminated with eny hazardous substance; end
wm«mmmwummmm@mpwmmmmwmm

OWNERSHIP OF UNATTACHED GOODS

2

The Buyer agrees that the Seller s sclling only such interest as it may have in any Atached goods or Unattached
Goods referred to In the Real Bstate Purchass Contract, or which may be located on the Property, and the Scller does
not warrant that it has tile to such Attached Goods or Upanzched Goods. Further, the Buyes agrees that the Seller
will not be liable for the removal of any chattels found on the Property prior to or on the dats of closing. On closing,

Buyer's Inltial
Date:

00622115-1



the Buyer may have passession of the Attached Gocds and Unatteched Goods which are then on or about the Property ca
an “as Is” besis, and the Seller will not provide a Bill of Sele, Wamanty, or other (itle document to the Buyer. Further,
mmb;ﬂ::-ﬂmmornwmofmkhdummmmmnwmuhdm«
Unattached Qoods,

REAL PROPERTY REPORT & COMPLIANCE

3. The Seller Is not required to provide the Buyer with a real propesty report or compliance certificate. Should the Seller
provide the Buyer with a copy of & survey or real property repo, the Buyer agrees that any use of or rellance upon such
document shall be at the Buyer's own risk. The Buyer must satisfy fiself that the survey or scal propesty report which the
Seller might provide eccurately reflects the Property and the bulldings and Lroprovements located thereon as they curently
exist and the Seller shall not be responsible for any cmors or omissions which might exist on such document. The Seller
does not represent or warant the aceuracy or validity of the sald survey or real property report or compliance certificate,

CONDOMINIUM
4,  Ifthe Propenty is a condominium:

a) the Seller is not required to provide any condominlum documentation to the Buyer and the Buyer shall be solely
responsible to obtain any condominium documentation ke may require. Witkout limiting the generality of the
foregoing, the Buyer may obtain on his own and at kis sole costs and expenses any estoppel certificate, copy of the
condominium bylaws and financial statement for the Condominium Corporation that he may require;

b) the Buyer must satisfy himself with the condition of the cordominlum unit, the common propenty, and the financlel
condition of the condominium corporation and agrees that neither the Scller nor its sgents, have made any
representations or waranties pentaining to same Including, without lim{tng the generality of the foregoing, the
adequacy of any reserve fund the condominium carporation might have, any potential special assessrpents which
might be levied by the condominium cosporation or the existence of any legal ections pending against the
condominium corporation;

¢)  the Seller shall be responsible for amounts payable up to the closing dats on eccount of any condominium fees end
speclal assessments levied by the condomInium cosperation.

GOODS AND SERVICES TAX (G.S.T.)

5. Ineddition to the purchase price payable therennder, the Buyer shall pay (o the Sciler end Indemniy the Seller agalnst all
Qoods and Services Tax (“0.S.T.") payable on (he purchase prics as required by the Bxclse Tax Acl. The Selter will not
pmvldemthe!uyeracamwewwmpw.wwmmmmmmmmm sale
transection [s not subjeet to the Goods and Services Tax. Should the Seller full to collect G.S.T. fram the Buyer, it shall not
be construed by the Buyer as s centification by the Seller that no G.S.T. is payable by the Buyer hereunder, and the Buyer
shall remaln lable for any G.S.T. which might bepayable with respect to this transaction.

ACCEPTANCE BY FACSIMILE
6.  The Seller and Buyer agres that this contract may be signed In counterpart, and the scceptance of this offer commwnlcated

of confirmed by facsimile transmisslon shall be binding upon the parties, The Buyer agrees to promply deliver an executed
original Real Estate Purchase Contract to the Seller.

FORECLOSURE PROCEEDING

9.  Thisoffer Is being made pursuant (0 or in a Court of Queea’s Beach foreclosure proceeding and, as such, the Offer may be
aeeepted only by Order of sald Court and is subject to the terms of that Order, Any agreauent arising out of the Sefler's
acceptance of this Offer is condltional upan the approval thereof by the sald Court.

Buyer’s [nital
Date:

00622115-1




STATEMENT OF SECURED INDEBTEDNESS

Principal balance and interest as at April 17, 2020
Amount included in principal other than the amount lent

$2,734,553.31

Interest as at

Interest at the mortgage rate from the date reflected in
the Affidavit of Default to date of Order

Property tax account balance

Property management charges paid

Occupancy inspections paid

AN AAIN

Insurance Premiums paid

en
o

NSF fees paid

Prior mortgage arrears paid

Condominium fees paid _

nA A

P
o

Homeowners association fees paid

Any other amounts under the

(30

TOTAL DUE TO PLAINTIFF AT DATE ORDER
GRANTED (excluding costs)

$2,734,553.31, plus per diem
interest of $582.09 from and
including April 18, 2020

006221
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SCHEDULE “A®
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SCHEDULE “B*
(Schedule of listing prices for mortgaged lands)

First: $ )
Second: )
Third: )

00622115-1



Ponoka County 403-783-3333

4205 HWY 2A
Ponoka AB T4] 1V9

Tel.:(403) 783-3333  Fax: (403) 783-6965 Requested By:

WARREN SINCLAIR LLP

Law Firm: WARREN SINCLAIR,
600 4911-51 Strret
Red Dect AR T4N 6V4

‘Tax (Folio) No.: 000 02179 Date : 22-Sep-22
Name of Registered Owner(s):  Wolf Creck Golf Resort Ltd. Certificate No.: 4115
R.R.3, SITE 10, BOX S
PONOKAAB T44 1R3

Property Address: 262016 TR 420 Golf Course Lot Size: 141.32889
Legal Description:  QTR: SE SEC: 3 TWP: 42
RGE: 26 M: 4
Property ID No. 1. 0035999622
2022 Assessmients: Land Improvements ----------
Gross  Exempt Net Gross  Exempt Net  Total NET
General 2087110 0 2087110 826940 0 826940 2914050

Tax Information

2022 Tax Levy: 31734.00 Penalty: 3173.40
Balance As of 22-Sep-2022
Current: 34907.40 Arrears lyr: 0.00 2yr+: 92786.81
Total Due: 127694 21 Interest: 0.00 Interest: 0.00
Note: The 2022 tax levy is due July 31, 2022

The tax year runs from Jan-Dec
$5.00 fer certificate, no invoice will be mailed
Original sent when payment is reccived

For an abstract of any Encumbrances other than taxes, apply to ‘
the Registrar, Land Titles Office, Edmonton Alberta

- Al poni

ﬁ'{;gn ; L.Norn

Tax Clerk
THIS IS EXHIBIT *_ O " referred to
in the Affidavit of —Fkamas HQZlC\— SHAUN CAMPBELL
sworn before me this ,Q ; pusho‘;Alm(ci%u LLP

301 - 1665 Ellis Street
Kelowna, BC V1Y 2B3
Phone: (250) 762-2108




Ponoka County 403-783-3333

4205 HWY 2A
Ponoka AB T4J 1V9

Tel.:(403) 783-3333  Fax: (403) 783-6965

Law Firm: WARREN SINCLAIR,
600 4911-51 Sturret

Red Deer AB T4N 6V4

Tax (Folio) No.: 000 10241

Name of Registered Owner(s):  Wolf Creck Golt Resort Lid.

R.R.3,SITE 10, BOX 5
PONOKAAB T4] 1IR3

Property Address:  Golf Course

Requested By:
WARREN SINCLAIR LLP

Date: 22-Sep-22
Certificate No.: 4116

Lot Size: 153.09

Legal Description: PL: 0628446 BLK: A LOT: 01
QTR: SW SEC: 2 TWP: 42
RGE: 26 M: 4
Property ID No. 1. 0035999549
2022 Asscssments: Land Improvements -=----=---
Gross  Exempt Net Gross  Exempt Net  ‘Total NET
General 1313110 0 1313110 0 0 0 1313110
Tax Information
2022 Tax Levy: 14299.77 Penalty: 1263.46
Balance As of 22-Sep-2022
Current: 13898.07 Arrcars Lyr: 0.00 2yr+: 0.00
Total Duc: 13898.07 Interest: 0.00 Interest: 0.00

Note: The 2022 tax levy is due July 31, 2022
The tax year runs from Jan-Dec
$5.00 for certificate, no invoice will be mailed

Original sent when payment is received

For an abstract of any Encumbrances other than taxes, apply to
the Registrar, Land Titles Office, Edmonton Alberta

g 2~

(seal)

&45&(" L. Norn

Tax Clerk




COMB R.R.3 TAX CERTIFICATE
" Lacombe, AB :l R II N " wb v 4 26;53001 o B
~ TY T4L2N3 | RolNumber 41 ?
COUN g Fee: $25.00 :
Phone: 403-782-6601 ¢ Certificate #: 2643
Fax. 403-782-3820 i :
E Requested By Assessed Owners
‘ WOLF CREEK GOLF RESORT LTD.
i WARREN SINCLAIR
i BARRISTERS & SOLICITORS
‘ 600 4911 51 ST
H RED DEERAB T4N 6V4
CANADA RR 3 SITE 10 BOX 5 :
: PONOKA AB T4J 1R3 :
g CANADA ¢
Legal Description Taxes Levied to Date Penalty Current Owing ’
o ’ $10,697.35 " $1,181.84 $20,879.19
{ QrINW] Seci{35) Twp:{41] Rge:(26) Merfd]
Linc: 00000090035999648 : ;
me'#: 142007593022 . é...:--uwn-» [ P o et L AT T e st h
o ) smementofTaxArreats
r . eamaa1na Year ~ Taxes Interest . “Outstanding ;
202 $18.601.03 : 2021 ‘ s000 |
3 2020 $0.00
x 2019&prior $0.00
§  Total Taxes Owing and Billed at Date of Certification: ~ 520,879.19
1 hereby. cerdfy that, mbject to the bllovving qualifications, this statement shows: ;
1. All arrears of taxes returned to this.office and due against the property described herein. H
2. The current amount of taxes levied to date on the real property described herein and the amount of current year’s and priar :
year’s taxes owing as at the date of certification. :
Certified as at: 2022-08-22 W
" Bonnie Hehr
For County Manager
Lacombe County H
Qualifications
1. Taxes shown may include additions to the Tax Collector's roll as authorized by provincial legislation. ,
2. The information on this certificate is based on cheques- tendered but not necessarily honoured by the institution upon which they
were drawn, and may not reflect payment made in the last 2 days. H
é
i




-~ WarrenSinclaifi:s

LAWYERS
March 28, 2022 Lawyer: Matthew R. Park
E-mail: mpark@warrensinclair.com
Wolf Creek Golf Resort Ltd. & il A?S:iﬁant: Kayh: Walsh
i -mail: kwalsh@warrensinclair.com
RR3, Site 10, Box 5 Our File 116174/MP

Ponoka, AB T4J 1R3
Dear Sir/Madam:

Re: Cobra Mortgage Services Inc. (the “Lender”) loan(s) to Wolf Creek Golf Resort Ltd.

This office represents the Lender.

We advise that default has been made by you with respect to the above-referenced loan(s).
Accordingly, pursuant to the terms of the said loan(s), the entire balance(s) outstanding thereunder
have become due and payable. The amount due and payable as of March 28, 2022 is
$2,904,200.48

Payment in full in the total amount of $2,904,200.48 is accordingly demanded. If payment is not
received within 10 days from the date of this correspondence, the Lender will take whatever action
it considers to be appropriate in the circumstances, including realization of any or all of the security
the Lender holds in respect of the amount owing. Please note that all costs incurred by the Lender
as a result of any action taken, including legal costs on a solicitor and his own client, full indemnity
basis, will be added to your liability.

Payment may be made by way of wire transfer, bank draft or solicitor’s trust cheque, payable to
“Warren Sinclair LLP” and delivered to this office to the attention of the undersigned. The exact
amount owing should be confirmed with this office prior to payment.

Pursuant to section 244 of the Bankrupicy and Insolvency Act, we have enclosed our form of Notice
of Intention to Enforce Security. The stay period referred to in that document should not be
considered a waiver of the Lender’s right to proceed prior to the expiry of that period as it may be

entitled.

THIS 1S EXHIBIT * p “ referred to

in the Affidavit of __J honas ‘AM““"’\""' SHAUNA%EP‘? BELL
L
sworn before me this -———Qj——-’ Pushor Mitchell LLP

== 301 - 1665 Ellis Street
y Ao Kelowna, BC V1Y 2B3
Phone: (250) 762-2108

-y

in and for British Columbia

day of

A Notary Pu

“

01039704-1

First Red Deer Place, 600, 4911 - 51 Street, Red Deer, AB, Canada T4N 6V4
Tel: (403) 343-3320 | Fax: (403) 343-6069 | Delburne: (403) 749-3650 | Web: www.warrensinclair.com



Please give this matter your immediate attention.

Yours truly,

Warren Sinclair LLP

Matthew R. Park

MP/kw

enclosure

via courier and email to: ryan@wolfcreekgolf.com
cc: client

cc: Wolf Creck Village Ltd.

cc: Ryan Vold

01039704-1



FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY
(RULE 124)
TO: WOLF CREEK GOLF RESORT LTD., an insolvent person

Take notice that:

1. Cobra Mortgage Services Ltd., a secured creditor, intends to enforce its security on the property of the
insolvent person described below:

a) Real property having the legal descriptions set out in Schedule “A” hereto, which shall be
referred to collectively as the “Mortgaged Lands™.

b) All of the insolvent person’s present and after-acquired personal property, as particularized in the
General Security Agreement dated September 12, 2018.

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

a) Collateral Mortgage dated September 12, 2018 and registered against title to the Mortgaged
Lands on October 2, 2018 as registration number 182 246 658.

b) General Assignment of Leases and Rents dated September 12, 2018 and registered against title to
the Mortgaged Lands on October 2, 2018 as registration number 182 246 659.

c) General Security Agreement dated September 12, 2018 and registered at the Alberta Personal
Property Registry on September 5, 2018 as registration number 18090532066.

d) Assignment of Lease Proceeds dated May 1, 2019.
3. The total amount of the indebtedness secured by the security is $2,904,200.48 as of March 28, 2022,

4, The secured creditor will not have the right to enforce the security until after the expiry of the 10-day period
following the sending of this notice, unless the insolvent person consents to an earlier enforcement.

Dated at Red Deer, Alberta this 28" day of March, 2022.

Warren Sinclair LLP

Matthew R. Park, Solicitors for Cobra Mortgage Services Ltd.

01039705-1



LEG DS
FIRST:
MERIDIAN 4 RANGE 26 TOWNSHIP 2
snc'nb'ﬁg

QUARTER SOUTH EAST
CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS

EX G THEREOUT:
HECTARES (ACRES) MORE OR LESS
A) PLAN 4300LZ ROAD 7.14 17.64
B) PLAN 5777LZ ROAD 0.417 1.03
0 1420102 ROAD 0.345 0.85
EX G THEREOUT ALL MINES AND MINERALS
SECOND:

WHICH NORTH WEST OF THE NORTH WESTERLY LIMTT OF THE ROAD
ON ROAD PLAN 4159 EU
48 HECTARES (118.5 ACRES) MORE OR LESS

EX THEREOUT:

HECTARES (ACRES) MORE OR LESS
A) 1420102 ROAD 0.513 127
mcmmmmnsmmw

RIGHT TO WORK THE SAME

CONTA 76.5 HECTARES (189.04 ACRES) MORE OR LESS

THEREOUT:

: HECTARES (ACRES) MORE OR LESS
0740337  SUBDIVISION 6.92 12.10

0823398  SUBDIVISION 7.6 18.85

1420102 ROAD 1.309 323

THEREOUT ALL MINES AND MINERALS

00318882-1
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WarrenSinclairi

LAWYERS
March 28, 2022 Lawyer: Matthew R. Park
E-mail: mpark@warrensinclair.com
Wolf Creek Village Ltd. I ?ssistnnt: Kayla| Walsh
3 -mail: kwalsh@warmrensinclair.com
gﬁgks;f;;oﬁ?’;é Our File 116174/MP
Dear Sir/Madam:

Re: Cobra Mortgage Services Inc. (the “Lender™) loan(s) to Wolf Creek Golf Resort Ltd.

This office represents the Lender.

Enclosed for your information is a copy of our letter dated March 28, 2022 and addressed to Wolf Creek
Golf Resort Ltd. (the “Debtor™).

As you know, the Lender holds your Guarantee dated September 12, 2018 as security for the repayment
of indebtedness owed by the Debtor to the Lender. By virtue of the said Guarantee, as of March 28, 2022
you are indebted to the Lender in the amount of $2,904,200.48, with interest and costs accruing thereon
until the date of payment in full. Payment in full in the total amount of $2,904,200.48. is accordingly
demanded. If payment is not received within 10 days from the date of this correspondence, the Lender
will take whatever action it considers to be appropriate in the circumstances, including realization of any
or all of the security the Lender holds in respect of the amount owing. Please note that all costs incurred
by the Lender as a result of any action taken, including legal costs on a solicitor and his own client, full
indemnity basis, will be added to your liability.

Payment may be made by way of wire transfer, bank draft or solicitor’s trust cheque, payable to “Warren
Sinclair LLP” and delivered to this office to the attention of the undersigned. The exact amount owing
should be confirmed with this office prior to payment.

Pursuant to section 244 of the Bankruptcy and Insolvency Act, we have enclosed our form of Notice of
Intention to Enforce Security. The stay period referred to in that document should not be considered a
waiver of the Lender’s right to proceed prior to the expiry of that period as it may be entitled.

First Red Deer Place, 600, 4911 - 51 Street, Red Deer, AB, Canada TAN 6V4
Tel: (403) 343-3320 | Fax: (403) 343-6069 | Delburne: (403) 749-3650 | Web: www.warensinclair,com




Please give this matter your immediate attention.

Yours truly,

Warren Sinclair LLP

Matthew R. Park

MP/kw

énclosure

via registered mail and email to: rvan@wolfcre

cc: client

01039703-1



FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY
(RULE 124)

TO: WOLF CREEK VILLAGE LTD,, an insolvent person
Take notice that:

1. Cobra Mortgage Services Ltd., a secured creditor, intends to enforce its security on the property of the
insolvent person described below:

a) All present and after-acquired personal property of the insolvent person, as particularized in the
General Security Agreement dated September 12, 2018.

2. The security that is to be enforced is in the form of a General Security Agreement dated September 12,
2018 and registered at the Alberta Personal Property Registry on September 5, 2018 as registration
number 18090539868.

3. The total amount of the indebtedness secured by the security is $2,904,200.48 as of March 28, 2022.

4. The secured creditor will not have the right to enforce the security until after the expiry of the 10-day period
following the sending of this notice, unless the insolvent person consents to an earlier enforcement.

Dated at Red Deer, Alberta this 28" day of March, 2022.

Warren Sinclair LLP

Per:

Matthew R. Park, Solicitors for Cobra Mortgage Services Ltd.

01039706-1



WarrenSinclair:.

LAWYERS
March 28, 2022 Lawyer: Matthew R. Park
: \ E-mail:
Wolf Creek Golf Resort Ltd. E-mail: tssimnt: K‘ix:: Walsh
i mail: kwalsh@warrensinclair.com
,‘}ﬁg‘f;};"aﬁj”;& Our File 116174/MP
Dear Sir/Madam:

Re:  Cobra Mortgage Services Inc. (the “Lender”) loan(s) to Wolf Creek Golf Resort Ltd.

This office represents the Lender.

We advise that default has been made by you with respect to the above-referenced loan(s).
Accordingly, pursuant to the terms of the said loan(s), the entire balance(s) outstanding thereunder
have become due and payable, The amount due and payable as of March 28, 2022 is
$2,904,200.48 ]

Payment in full in the total amount of $2,904,200.48 is accordingly demanded. If payment is not
received within 10 days from the date of this correspondence, the Lender will take whatever action
it considers to be appropriate in the circumstances, including realization of any or all of the security
the Lender holds in respect of the amount owing. Please note that all costs incurred by the Lender
as a result of any action taken, including legal costs on a solicitor and his own client, full indemnity
basis, will be added to your liability. ...

Payment may be made by way of wire transfer, bank draft or solicitor’s trust cheque, payable to
“Warren Sinclair LLP” and delivered to this office to the attention of the undersigned. The exact
amount owing should be confirmed with this office prior to payment.

Pursuant to section 244 of the Bankruptcy and Insolvency Act, we have enclosed our form of Notice
of Intention to Enforce Security. The stay period referred to in that document should not be
considered a waiver of the Lender's right to proceed prior to the expiry of that period as it may be
entitled.

010397041

First Red Deer Place, 600, 4911 - 51 Street, Red Deer, AB, Canada T4N 6V4
Tel: (403) 343-3320 | Fax: (403) 343-6069 | Delbume: (403) 749-3650 | Web: www.warrensinclalr.com



Please give this matter your immediate attention.

Yours truly,

Warren Sinclair LLP

Matthew R. Park
MP/hkw
enclosure

via courier and email to: ryan@wolfcreekeolf.com

cc: client

cc: Wolf Creek Village Ltd.

cc: Ryan Vold

01039704-1



FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY
(RULE 124)
TO: WOLF CREEK GOLF RESORT LTD., an insolvent person
Take notice that:

1. Cobra Mortgage Services Ltd., a secured creditor, intends to enforce its security on the property of the
insolvent person described below:

a) Real property having the legal descriptions set out in Schedule “A™ hereto, which shall be
referred to collectively as the “Mortgaged Lands”.

b) All of the insolvent person’s present and after-acquired personal property, as particularized in the
General Security Agreement dated September 12, 2018.

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

a) Collateral Mortgage dated September 12, 2018 and registered against title to the Mortgaged
Lands on October 2, 2018 as registration number 182 246 658.

b) General Assignment of Leases and Rents dated September 12, 2018 and registered against title to
the Mortgaged Lands on October 2, 2018 as registration number 182 246 659.

¢) General Security Agreement dated September 12, 2018 and registered at the Alberta Personal
Property Registry on September 5, 2018 as registration number 18090532066.

d) Assignment of Lease Proceeds dated May 1, 2019.
3. The total amount of the indebtedness secured by the security is $2,904,200.48 as of March 28, 2022.

4. The secured creditor will not have the right to enforce the security until after the expiry of the 10-day period
following the sending of this notice, unless the insolvent person consents to an earlier enforcement.

Dated at Red Deer, Alberta this 28" day of March, 2022.

Warren Sinclair LLP

A

Per:

Matthew R. Park, Solicitors for Cobra Mortgage Services Ltd.
01039705-1
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