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INVENTORY FINANCE AND SECURITY AGREEMENT

e #\
This Avrcement is made this/’9 day of May, 2012. by CRATE MARINE SALES TIMITED, with its
principal office at 290 The Queznsway South, Keswick, ON L4P 2B3 CANADA (the “Deuler”) in favour
ol MARQUIS YACHTS. LLC (the “Lender”) with ils principal office ai 790 Markhai Drive, Pulaski.

WL S162 USA
Dealer agrees with Lender as follows;
1. ADVANCE OF LOANS

Dealer may from time to time purchase new invenlory, equipment or other items from J ender or
L edics Al Purchased Inventory™) for resale.  Subject lo the terms and conditions of ihis
Agreement and any addendam to (his Agrecinent, Lender may v i sole diseretion grant loans o Dealer
and determine, from Uiue te time, the amount of credit available 1o Dealer fof, among wihier (hings, the
purpose of purchasing Purchased Inventory from Lender as provided in this Agrecment and the Debtor’s
scquisition of rade-ing taken by Dealer as partial payment or offser o the sale by Dealer of any
Burcinsed lnventory,  Lender’s decision to advance funds is discretionary. The involee amount of tach
tnvoice far Purchased Inventory from Lender wil) vvidence and constite a loan made under this
Agreement which is deemed 1o have been advanced Lo Dealer by Lender ou the furst date on which the
Purchasel Invemory becomes available 1o Dealer, being the *Ship Date™ as specified on the invoiee (the
terims of which are incorpormed into this Agresment by relerence). As well, Dealer’s request for trade-in
fingucing, and Lender's acceptance thereof, will evidence and constitite o loan made under this
Agreesment which is deemed to have been advanced 1o Dealer by Lender on the date of Lender’s
aceeprance (the terms of said request and aceeplance are incorporated inlo this Agresment by reference).
Turthermore, any charges due under this Agreement or insurance premiums which are not paid by Dealer
but are mytead paid by Lender are included as o lvan made under Lis Agreement. Lender wil) advise
Dealer of each loan advance, provided however thal, failure w so advise will 1w no way affec the tiability
of Dealer in respect of any loan.

. REPAYNENT OF LLOANS

Dealer ngrees ta repay to Lender the loans made under this Agresment as and when those loans
hecome duc and payable according to the plan or plans of financing in effect from time to time becween
Dealer und Lender (“Fluancing Programs™), the terms ol wiich arc incorporated into us Agreement by
reference. Notwithstanding (he lerms of any Finanemg Progeam and any other provisions ol this
Agrecinent. al) Joans advanced under this Agreement or otherwise and all interest and other charges
owiug by Dealer to Leader copatitule one debt owed by Dealer to Londer and are due and payable in full
on demand whether or not Dealer i iu Defauli (as defined in Section 14 below).

3. FINANCE CIIARGES

Denler agrees to pay Lo Lender interest on all indebteduness owlug by Deitler to Lender under this
Agreement or atherwise at the rates agreed Lo by Dealer and Lender in accordance wilh the Finaneing
Progiants 1n effeet fiom Lime lo time, nterest for any month is puyable monthly in arrears on the 101
day of the following mantl and will be caleulated daily on the basis ol the aetual number of daye wlapsed
in 2 vear of 360 days. For purposes of this Agreement and any documents ancillary o this Aurecmen,
whenever interest is caloulated or expressed on the basis of u period of time other than a calandar year, the
annual rate of interest 10 which such rate of imerest is equivalent for the purposes of the Interest Act, is
such rate as so detsrmined or expressed multiphied by the actual number of days in the calendar year in
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which the same is 10 be ascertained and divided by the number of days nsed ay the basis of such
caleulation or expression. Dealer agrees to pay additional charges including late payment fees. charges
for returned cheques. rencwal charges and any other charges applicable. in accordance with the Financing
Programs in effect trom time to time,

4 SECURITY INTERESYT
(@) For value received, Dealer grants ta Lender a security interest (the “Security Interest™) in ali of

the following assets of Dealer, whether now owned or subsequently owned or acquired by or on behalt of
Dealer and wherever siwate:

) all Purchased (nventory that is held by Dealer for sale or lease or that have heen leased or
that are Lo be furmished or have been [urnished wndler & contract or service and for which
Lender has pravided financing or eredit hereunder (“Inventory”):

(i) all trade-ins taken by Dealer as partial payment or oftsel an the sale by Deuler of any
Purchased Jnventory and for which Lender has provided financing or credil hereunder
(“Irade-ins™);

(i) all monetary abligations owed to Dealer including, without limitation, all book accounts,
book debls, accounis, debits, dues, claims, cheses in action, and demands ol eyery nature
and kind aud howsoever arising or secured which are due o1 aceruing or growing due Lo
Dealer or awned by Dealer in respeet of the sale by Dealer ol Inventory or Trade-ing
("Accounts’);

(iv) all rencwals of. accrefions to and substitulions for any of the property described above:

and
(V) all praceeds (including proceeds of proceeds) of any ol he property described above (the
“Procceds™).

(al) of the foregoing is relerred 1o in this Agreement as sCollaternl”). Without limiting the genernlity of
tae foregoing, the Security Interest is intended to be a purchuse-money security interes! in respeet of
Collateral 10 the exlent available under applicable law

5 INDEBTEDNIESS SECURED

The Security Interest grunted in this Agrecmant sueurss payinent and satisfaction of wny and all
obligations, indebteduess and lability of Dealer vo Lender (including interest and fees an these amounts),
present o fisture, diveet or indireet. absolute or contingent, as principul or as surely. mntured oF wot,
extended or renowed, wherever and however ineut ped and any ultiate unpaid balunee ol the faresaing
and whether the same is From time (o time redusced pl subsequently inercased or enrely extingdished
and sabsequently incurred again, and whether mewrted by or avsing from agreement o deulings borween
Lender and Denler (in this Agreement, collecuvely referred to as the “Indebredness”™. 1 the Sceurny
Lerest in Collateral iy not sullicient or if the exercise of any other remedy is not sulficient, in the event
of Defuult, 1o satisfy ali Indebtedness, Dealer acknawledyes und agrees that it will continue to be linble
for nny Indebtedness remmining outstanding and Leoder is cntitled w - pursue full payment of that
Indebiedness.
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O RECORDS

The records maintained by Lender in connection with the louns will be couclusive evideney of the
debts and Liabilities of Denler relating o or arising vider the loans advanced under this Agreement. Any
nolices or slatements delivered to Dealer by Lender are deemed to be accurate unless Dealer challenges
their aceuracy within 10 days of receipt.

7, REPRESENTATIONS AND WARRANTIES OF DEALER

Dealer represents and warrants and, so lonp as this Agreement remains in effect. will be deemad
1o continuously represent and wacrant that:

(a) the Collateral is owned by Dealer free of ull sceurity interests, movigages, liens, cluinag. charges
or ofber sucumbrances (in this Agreoment. collectively refered to as “Kncunibra nces’”). save for the
Sueurny lnterest herein:

(n) the amouw represented by Dealer to Lender from time to time as owing by persons owing
payment or performance of Accounts (collectively, the “Account Debtors™) will be the correet amount
aciually owing by all Account Deblors, except for vormal cash discounts where applicable:

«©) the locatious specilied in Schedule "A” are all the lacations at which Collateral is or will he
located, xave for Inventory in transit 10 those loeations, and (hese lacations are either owned or leased by
Dealer ns indicated in Schedule “A™,

(dd) ench current and former name of Dealer (including in any Freuch fora and any cowbined
BuglislvFrench form) is fully and correctly stated on the execution page of this Agreement;

|c) Dealer is duly incorporated and validly existing under the laws of'its jurisdiction of incorporation,
and Dealer has full capacily and authority to enter inio this Agreement and 10 perform its ablipations
ander this Agreement; aud this Agreement is a legal, valid and binding obligation of Dualer:

(1 Dealer has tuken all necessary corporaie action to authorize the execution, delivery and
performance of this Apreement;

() Dealer is nol in defanll in the payment of any indebtedness awed 1o any third party that would
irapair the Dealer’s ability to repay Indebtedness to Lender, and no event hag oceurred under the terms of
any apreement or other document which, with notice or lapse of time or both, constitutes or would
constitute an event of defaull under the other agrevient vr document which would impair the Denler's
ability 10 repay Indebledaness (o Lender,

8. COVENANTS OF DEALER
So long as this Agreement yemuing in elfect, Dealer covenams and agrees:

(i) ta leeop Collaweral lree [rom all Enenmbrances, excepl For the, Security Tnterest and thase shown
on Sehedule A or gpproved afterwards in writing by Lender, not 1o issne o wust deed o deeds and not 10
soll. exchanee, wransfer, assign, lease, or olherwise dispose of Collateral or any interest in Collateral
wilbiout the prior written consent of Lender provided always that, until an Event of Delfault (as defined
Section 14), Dealer myy, in the ordinary course ol Deater's business. sell or lease Loventory and Trade-ins
and colleet and deposit Proceeds therefrom;

knowledge and deliver any and all financiug stuements and financing change

{b) to do, cxecule, ac ‘ .
transfes, documents, priority ayresnents, other lustruments

statements and further assignments, security

o
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or agreaments, acts, matcers and things as way be reasonably requested by Lender o order vo give effect
Lo these presents:

() to natify Leades promptly of (i) any chaoge in the information contained in this Agreement
relating wo Dealer. its name, i1s locations, or Collieral, ond (i) any manerial loss or damnge 10 Collateral;

() lo vemit when due to the appropriate governmental or other authority all wmounts which Dealer is
required by law (o remit including. without limiation. employee deductions {or income G, employee uod
emplover contributions for employnent insurance. the Canada Pension Plan and any privake pension
lans. any provincial or federal rerail sales Lax, gands and services tax. harmonized sales tax or other
value-added wax:

e to imsure Collateral againgt all inswable risk ol Joss, damage or destruction, including (without
intithtion) loss or damge by five, wind, Nood pud all oter risks us Lender reasonably dircets, with loss
pavable 1o Lender, ind m Lender's request undera Jender’s loss pavable cadacsernent, as jts interest may
appear. Dealer will be responsible o pay all gpreminms for the insurance and for any losg, theh o
destruction of Collateral. Al insuranee must be issned by insurer(s) satigfactory 1a Lender with a limit of
liability wt Jeast cqual Lo the Indebtedness from tiwe w time outstanding and way only be subjedt Lo
cancellation or change (i) upon reu (107 days wrilien volice Lo Lender’ for non-paynient of prewmium or (1)
upan Uxirly (30) days writien notice to Lender for all other reasons, tixclusions for ‘property in the open’
are not permitted, Dealer shall promptly remit to Lender all proceeds of insurance which Dealer may
receive in respect. of Collateral;

{0 to keep, in aceordance with generally accepted accounting principles, consistently applicd, proper
books of account Tor Deader’s business as well as aceurate and complele records concerning Collateral,
anl mark any 2and all records wnd Collateral as Lender’s so as to indjcare the Security Luterest;

(& to permit Lendey access to all places where Collateral miuy be Jocated, at any time and from time
w time, to verify and inspeet Collateral in any manner as Lender considers appropriate:;

() (o delend the Collatersl against all elaims and demands:

() lo use its best effort in obtaining from secured creditars of Dealer subordination agreements,
priovity agreemens, wajver ar other similar agreements in favour of Lender as Lender mny reasonably
reyuest;

) 10 keep the Collateral in good condition and repair, subject Lo normal wear and tear, and to make
all repairs reasonably requested by Lender;

(k) nof to make or pay any digtribution w any party related (v or nol deating at armcs length with
Dealer without the prior wrilten consent ol Lender. The lerm “Distribution” in this seetion means; (i)
any dividend on the shares of Dealer: (ii) auy purcliase, redcmption or reiraction price of uny shares or
righits 1o sequire shares in Dealer; and (iif) any loan or gugraniee of the indzbiedness of the pany refated
1o or not dealing at arm’s length with Dealer,

9, COLLECTION OF ACCOUNTS

Lefore or after ar Event of Default under this Agrecment, Lender may notily all or any Aceaunt
Liebtors of the Sceuriry Interest and may also direct any or all Account Deblors 1o make all puvments on
Accounts to Leuder. Dealer acknowledges that sy payments on o other Proceeds ol Accounts or other

Collateral received by Dealer, whether hefare or afler an Event of Defnuli under this Agreement, will be
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received and held by Dealer i trast for Lender and wned aver o Lender upon request or be dealt with in
any olher manner 0 Lender may direct or conseul Lo in writhng.

10 DISPOSITION OF MONEY

Subjeet to applicable law, all money collected or received by Lender pursuant to or i exercise of
any right it possesses with respect Lo the Collateral will be applied on account of the Indehtedness in any
mauner 4s Lender deems best and any surplus will be acconmed for as required by law,

i ACCELERATION

Notwilhstauding the terms of any Financiug Programs in elfeel from (ime o thoe, whenever there
ix any Defaull (as defined below), all Indebtedness will e aceeleraled and immediately duc and payable
in full and the Seeurity Ymerest will become immediately cuforceable withow the necessity (or any further
wetion ar notice by Lender

12, EVENTS OF DEFAULT

Gach ot the Tollowing events (“Events ot Default’ or “Pefault™) constitutes o defaull under this
Agreement:

() Dewler fails 1o make any payment of uny of the Indebredness when due and payable whether
pursuant to this Agreement or any other agreement between Dealer and Lender or any of ils affiliates;

(b) Dealer commits a hreach of, or fails Lo observe or perform, any covenant, representition or
warranty under this Agrcement or any other agreement from time to fime in offect between Dealer and
Leuder, including, withoul limitation, any Fimweing Program between Dealer und I.ender, whether
relaring to the Tndebiedness or not, or il uny representation or warranty of Dealer contained in (his
Agreement or in any other agreemen: or in any other document provided by Dealer to Lender, whether
welating 1o the Indebtedness or not, proves to be false or incorreet in any malerial respect;

(c) any guarantor of the lndebteduess (referred o in this Agreement as a “Guaraintor’”) commits a
breach of, or fails to observe or perform any covenanl. representation or warranty in favour of Lender,

() Dealer ceases or threatens to cease to curry on its business ar abindons any lnvenlory o any parl
of its business or any Inventory,

() any proceeding, volurtary or involuntary. is commenced respecting Dealer or any Guarantor
pursuanl 1o any statuee relating (o bankrupiey, insolvency, rearganization of debts, liquidation, winding up
or dissolution, ineluding. without limitation, any proceedings under the Bankrupley and Insolvency Act,
tlie Companies' Creditors Arcangenent Act or the Winding-up Act each as amended [rom time to time;
which ig vot staved or dismissed within 30 days;

(h any receiver, yeceiver-mahager, interim receiver, receiver and manager. rastee, mowiLor,
sequester, custodian or liquidator or person with similar powars is appainied judicially or extra-judicially
lor Dealer, any Guarantor or {or any of their respeclive property which appoiniment is not set aside within
30 days;

() Dealar {ails 1o pay any waxes wheo due and as o resull any Dncumbrance arises upon auy ol the
Collarerals

(h) Iealer or any Guaranter defaults under auy agreement with respoct to any indebtedness or other
obligation ta any person other than Lender if that ¢
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Jupse of time ar borh, i, the ucceleration of wny idebiedness or obligation or the right of any person o
realize upon any of the Collateral: or

(i) [ender in good faith belicves the prospect of repayment of amy Indebtediess 18 impaired or
Lender deems itself ingecure.

[3. REMEDIES

Upon Defaali, Lender way enter any presmses where any of the Collmeral may bhe located, 1ake
possession of the Callateral by any method permitted by law, and sell, lease or otherwise dispose of the
Collateral, collect any rents, income, and profits received in connection with the Collateral.

14, POWER OF ATTORNEY

Uipon default, NDealer grants (¢ Lender a poser of pttorney uhder whicl Lender, through its agents
ar employees, may exccute on beball of Dealer any conditional sales conracts used or required by Lender
o cvidence financed sales of Purchased Inventory te Deuler, or any noles, chatel paper, linancing
statements o1 other security agreements nsed in conjunction witl the inventory linancing business ol
lender,

LS. TITLE

Dealer acknowledges and agrees that all legal and beneficial ownership and litle to all goods sold
10 Dealer by Lender from time to time remaing in ender until the full purchase price for those goods and
all imeres: (and service charges, if any) have been paid in full, Notwithistandiag, thie foregoing, Dealer
bears all risk in those goods from (he point of delivery to Dealer and at no time will Lender bear any risk.
Dealer will not, without the prior written consent of Lender, sell, rransfor, Jease, nssign, exchange,
maortgape, charge or otherwise dispose of any goods purchased from Lender or aay interest u those
woods, provided ay aneil Defanli. Dealer may. in the ordinary course ol Dealer’s business, sell or lease
goads 10 1ls custoriers for value

16. MISCELLANEQUS

{a) Deler authorizes Lender to file ay (nanctng staements, lnmcing change statements and other
dacuments, (ke all actions, perform all matters and things as Lender may deetn appropriate Lo perlect oo
Al ongoing binsis and continue the Seeurity Interest, o protect and preserve Callateral und to realize upon
the Seeurity Interest, If Dealer is entitled 1o request a discharge of all ar pari of the Sceurity Interest,
Diealer agrees, subject to applicable law, fo pay o Lendet an administration fee ot Lender’s then cureent
rate tor providing a financing change stalement. (o effect the discharue.

{L) Without imiting uny other tight of Lender, whenever Indebiedness is due and pavahle or Lender
has the right 1o declare Indebiedness to be immediately duc and payable (whether or uol it has so declared
and pursuant to @n aceeleration upon Default or olherwise), Lender may, in its sole digereton, sel off
auainst Indebiedness any and all money then owed to Dealer by Lender in wiy capacity, whether or not
due. and Lender will be deemed Lo lwve exercised ils vight 10 set off immediately at the time ol making its
decision 1o do so even though any charge in respect of the amowt to be ser oft ngainst Indebredness is
subsequently made or cutered on Lender's records.

(O] Upon Dealer's Tailure w petfonn any of its oblizations under this Agreement, Lender may, but
will ot be obligated 1o, perform any or all of thase abligations, und Dealer agrees Lo promptly piy Lender
an amount equal to the expense incurred by Lender in so duing plus iuterest trom the dute the expensc is
incurred wnil it is paid af the tate of 18% per annum,

fvesiory Fabanee Aned Seeunisy ;'\;:l\',Uu_(um.[\’,"")‘l.f. Miy'15,2012
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(< Lender may erant exlensions of time and other indulgences, tke and give up seeurity, accepl
compositions, compound. Compromise, sellle, pran( releases and discharge and oflerwise deal widl
Dealer, deblovs of Dealer, suretics ansd others and with Collateral and other security as Lender may sec (i
without prejudice Lo the Lahility of Dealer o Lender’s vipht to hold and enforee the Seeurity Inicres or
realize upon the Collateral,

(el Dealer acknowledges that value s been give. The parties have not agreed [ postpons e ume
for attachment and the Secovity Interest is imended to altach. as te all of the Collateral In which Dealer
has an interest, fortlwith when Dealer execuics this Agreoment, and, 4s 10 all Collateral in which Dealer
acquires an mterest afier the sxscution of this Agreement, when Dealer gequires an interest in the
Callateral

( No delay or owmission by Lender in exercising many vight or venedy umle this Agreement or with
respeel o any ludebiednoss will operate as @ waivisr af thiat righit or reredy o ol sy other right or
pentedy. and no single or purtisl exercise of u vight or remedy will preelude ay other oF furiher oxereise
af that right or remedy or the sxercise of any ather niuht or remedy Al pighs aned vemadies ul Ll
gramed o vecogmized in this Apreement are cumulitive and iy be exreised atany e and from boe
ro time independently or in combination.

(g) Dealer waives, subject to applicable law. (i) notice af auy action taken or Lo be taken by Lender,
and (i) its right Lo receive a copy of any financing statoment, finaveing change statement, verification
statement or other statement (lied ai any time with respeot 10 this Apreement.

(h) This Agreement ouures 10 the benetit of and s binding upon the partes 1o this Agrecment and
their respective heirs, execytors, administrators, successors and assigns,  This Agreenent may uul e
ausigned by Deuler withoul the prior wrilien consenl of Lender. In any action brousli by s assignee of
tins Avreement. or ol nny pait ol it, to enforee the Seeurity Interest or any other right under Ung
Awreement. Dealer agress not Lo asserl apainst the assignee auy clain or delence which Denler now has ar
subsequently may have against T.ender,

(N Dealer ncknowledges and agrees that, i it amalgnmates with any other company or cotmpinics,
the Sveurity Interest (i) extends 1o “Collatoral” (as that werni is defined in this Apresment) owied by each
of the wnalgamating compunies at the L of walyawation and 10 any “Collateral” subsequently owned
o acguired by the amalgninmted campny sieh Hhal the term “Dealer applies 1o all of the amalpamating
comparies and the muelgimited company. and (i) seoures the “Indebtedness™ (Wbl tean by delined o
this Agreementy of each ol the Wi pamating compinies o Lender at the time of amalgamigtion ad any
Slndeliteaness” of thie analgamated company 1¢ Lender subsequently ariging The Securuy listerest
attches to the additdonal “Collateral™ al the time of amalgamatton and to any “Collyteral” subsequently
owned or acquired by the amalgamated company when it sequires rights in tie Collateral.

O ‘Thne is of the essence of this Agrecent,

(10 No madilication, variation or amendment of any provision of this Agreemont Lody e made
exoept by a wrillen agreement, executed by the partics Lo this Apreenent and ne waiver by Lender of any
pravision of this Agrecment will be cffective unless agreed Lo in writing by Lender.

)] This Agrcement. and the security afforded by this Agreement are in addition to and nol n
substitution for any other securily now or subsuquenlly held by Lendez,

(m) The headings used i this Agrecuient arc [or couvenionee only and are not 10 be considered us

part of the Agreement and do not in any way limit or amiplify the terms and pr avisions of the Agrecment,
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(m) When the condext so requires, the singular number is 1o be read ax if the plural were expressed
and the provisions of Lhis Apveement are to be read with all gramamitical changes necessary, dependent
upon the person referred to being o male. female, firm or corporation.

(o Save where otherwise stated or the contexi otherwise requives, all terms used in this Agreement,
have the same meaning as those terms have under the PPSA.

(p) Payment by cheque or other negotiable insirument will not be deemed to be payment for the
purposes of this Agreement unless and until honoured, regavdiess of the circumstances under which the
cheque or other negotiable instrurenl is tendered ov accepted.

(@) This Agreemenl and the transactions evidenced by this Agrecment are governed by and construed
in accordance with the laws of the Provinee of Ontario and the lederal laws of Canada applicable in the
Provinee of Gutario,

" [f any provision of this Agreement is held invalid or void by uny court of competent juwisdiction,
thie remaining provisions of this Agreement will remain in full foree and eftect.

{s) None of the execution of this Agrcement, the perfection of the Seeurity luterest, or the making
of any advance, will bind Lender to make any advance to Dealer, which will remam in the absolute
discretion of Lender.

Q] Auy notice to be given under this Agreemenl is 1o be delivercd by courier or sent by enail,
Facsimiile lransmission or other means of clectronic transmission to:
Dealer: Crale Marine Sules Limited
290 The Quesnsway South

Keswick, ON 1L4P 2B3
CANADA

Atwention: Steven 1. Crate

Facsimile; 905-476-9709

Email; scrate@erates. com

Lender: Marquis Yachts, LLC

790 Markham Drive

Pulaski, Wl 54162

USA

Alention: Larry H, Volz

Facsirnile: 920-822-3213

Email: lvolz@marquisyachts, com
Nolice will be deered to have been received on the day of actual receipl in the case of courjer ar on the

date of receipt of the email, facsimile Lransmission or othier means of clectronic transmission, it received
on 1 business day, and otherwise on the first business day affer the date of reeeipt,

e o g il — 2D Maw 15 12
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17. COUNTFRPARTS AND EXECUTION BY FAX OR EMAIL

This Agreement may be executed by the parties in separate: counlerpars each of which when so
exeented and delivered to ali of the parties shall be deomed 1o be and shall be read as & single agreement
among the parlies. In addition. execution of this Agreament by any ol the parties niay be evidenced by
way of a (axed or emailed transwmission of such parly's signafure (which signature may be by separate
coumerpart), or a photocapy of such faxed or emailed transnussion, and such faxed or emailed signabe,
or photocopy of such laxcd or emailed signarure, shall be deemed to constitute the ariginal signature of

such party to this Agreement.
18. COPY OF AGRIEMENT
Dealer ackmowledges receipt of a copy of lhis Agreement.
IN WITNESS WHEREOF the parties have executed this Agrecment as of the dave first written above.

MARQUIS YACHT'S, LLC CRATE MARINT SALES LIMITED

(2 , sl
(A7 ['9{/ by J{ [(f‘ (

b & . =
P 7 ) ,-/ Anthorized Signing Officer of Dealer
'“—:_'.'3_""‘_“'_'?1___"_('_"/_5/-5‘ re __‘L._\L’..? I‘.'_ { _1_
MNome Name:
- “ - -~ }. X i s,
Epee S CFO { tor e ot
Title: Title:

Dgaler’s Former Names (il any);
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SCHEDULT “A”

1. Facationy ol Debtor's Business Operations Owuned or Leased
200 The Quoensway Soutin Beswick, ON LAP 233 CANADA

2 Locations ol Records relating to Cuollideral
(if different thaw above)

B Loeations of Cullateral Owued or Leased

(i chTerem thao above)

eanlory P g A Seeariby Agreenien A7
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This<is Exhibit “C” referred to
in the affidavit of Keith Carpenter
sworn before me this 1% day
of December; 2014.
L e BN {‘cuv\/

A notary. public in and for the
State of Minnesota

SHELLY L, MAN
6 Nota[ry PubllcN
ate of Min
My ComrnisalogeEﬁc?Iares
January 31, 2016




PROGRAM TERMS

Program Terms:
Advance Rate for New
Brand(s)to be
Financed:

Credit Line:

Currency?

Delivery:

Import Duties/Taxes:

New Marquis Brand(s)
to be Financed;

Insurance:

Interest Rate(s):

Trade-n Program
Terms:

Pay as Sold / Scheduled Payments

100% of invoice, excluding taxes, freight, set-up and delivery.
US$ 2,000,000
All payments shall be in US §.

Dealer shall pay freight from Marquis manufacturing plant to Dealer’s
premises,

Dealer will pay import duties/taxes upon importation to Canada

Marquis Yachts and Carver Yachts

Dealer shall maintain insurance coverage on all boats financed
hereunder and provide a letter from the insurance broker as proof of
ingurance coverage

New Products
Day 181 until paid in full - 6% per annum compounded monthly
Barly payment rebates apply per Yacht Center Sales Program

Trade-in Products
Day 1 until paid in full - 6% per snnum compounded monthly

Default
18% per annum compounded monthly

Marquis may, at its option, extend linancing on rade-in wnits taken by
Dealer as partial proceeds from the gale ol new Murquis/Carver yachty
(“Initial Trade-in Units”) and on teade-ins taken by Dealer as purtial
proceeds from the subsequent sale of Initial Prade-in Unpits ("Second
Trade-in Units”), Murquis must pre-upprove tlie brand and condition

of each Initial Trade-in Unit or Second Trade-in Unit for which it

Marquis Terms Letter - Crate Marine,69979.3 May 14, 2012
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Curtailments:

Maturity on Unit(s)
Financed:

MSOs:
Floorchecks:

Enspection Fee:
Seeurity:

Marquis Terms Letter - Crate Marine.69979.3

receives a finance request (the “Requested Trade-in Unit”) and
Marquis will also require an independent survey of each Requested
Tradc-in Unit to confirm sume, along with a security search 1o
confimn Dealer’s clean and unencumbered title to the Requested
Trade-in Unit.

The findnce value for each Requested Trade-in Unit cannol exceed the
sum of (i) 70% of lowesl NADA value, cxcluding options, less (ii)
50% of Dealer’s profit from the sale of the boat which gave rise to the
Requested Trade-in Unit,

Only one Initiad Trade-in Unit per new vachit sule and one Seeond
Prade-in Unit per sale of an Initial Trade-in Unit will be vonsidercd
for Anancing under this trade-in program. Dealer will pay all interest
and charges owing under this teade-in program monthly on the game
ferms a5 required for new unils under the Inventory Finanee and
Seourity Agreement inade between us. For each Requested Trade-in
Unit finaeed under this trade-in proguat, the principal amount
financed, together with all interest and charpes then owing, will be
immediately due aud payable in full on (he earlier of (a) the date upon
which g sale is made by Dealer of the Initial ‘Trade-in Unit, unless
Murquis has agreed to finance a Second Trade-in Unit avising [rom
(Lt sale, in which event only the difference will be due ind owing (b)
the date upon which a sule is made by Dealer of e Second Trade-in
Unit, and (6) (he date which is 180 days from the date of linancing in
respeet of the applicable Requested Trade-in Unit.

New Products
5% day 271, 5% every 30 days thereafter until paid in full

Trade-in Products

5% day 91, 5% every 30days thereatter until paid in full
New Prodacts  Upon sale or 24 months, whichever is earlier
Trade-in Products Upon sale or 6 months, whichever is carlier
Marquis will hold all MSOs
Every 30 -- 45 days
None

Dealer will give a first priority security interest in any boat financed
under this inventory finance program. .

May 14, 2012
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Guaranty: Owner principals of Dealer shall guaranty payments of Dealer to
Y prneip g yPp '
Marquis pursuant to this inventory finance program by executing a
Guarantee and Postponement of Claim document

Representations; Dealer will provide to Marquis representations and information as set
out in the Inventory Finance and Security Agreement.

This document and the program terms described in it supersede all prior documents, agreements
or writings relating to program terms. Marquis anticipates that the program outlined in this
document will continue on the same termy and conditions as set out, however, modifications to
or discontinuance of a program/credit facility are sometimes required, If Marquis determines that
this program must be modified or discontinued, it will endeavor to provide you with sufficient
notice. Other terms are contained in the invoices delivercd to you and the Inventory Finance and
Security Agreement made between us. Tenns used and not otherwise defined herein will have
the meaning given to them in the Inventory Finance and Security Agreement For purposes of this
document, whenever interest is caleulated or expressed on the basis of a period of time ether than
a calendar year, the annual rate of interest to which such rate of interest is cquivalent for the
purposes of the Interest Act, is such rate as so determined or expressed multiplied by the actual
number of days in the calendar year in which the same is 1o be ascertained and divided by the
number of days used as the basis of such calculation or expression,

‘This terms letter may be executed by the parties in separate counterparts each of which when so
executed nnd delivered to all of the parties shall be deemed to be and shall be read as a single
agreement among the parties. In addition, execution of this terms letter by any of the parties may
be evidenced by way of a faxed or emailed transmission of such party’s signature (which
signature may be by separate counterpart), or a photocopy of such faxed or emailed transmission,
and soch faxed or emailed signature, or photocopy of such faxed or emailed signature, shall be
deemed to constitute the original signature of such party to this terms letter.

Contents of this terms letter should be considered strictly confidential and are not to be disclosed
by you o any third party.

(:g”fliw V7 (c////

Larry /Yoty

Fxceutve Yice President and CFO

MARQUIS YACHTS, LL.C Acknowledged and Agreed to by:
CRATE MARINE SALES LIMITED

By ﬁf‘J Le@j&-cj
Stoven Crate, President

Date: M _(;(_V _L?,_F)OI D" =

Marquis Terms Letter - Crate Marine.69979.3 May 14, 2012



This is Exhibit “D” referred to

in the affidavit of Keith Carpenter
sworn before me this ¥ day

of December, 2014.

‘H.h_{;(,t;;“‘%u !L-'{(.t P
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A notary publiein and for the
State:of Minnesota

SHELLY L. MANN
Notary Public
. Stote of Minnesota
MMy My Comumission Explres
X January 31, 2016




VERIFICATION STATEMENT/ETAT DE VERIFICATION

REG UNDER/T. ENREG REG PERIOD/PERIODE CAUTION FILING/AVERTIS
Personal Property Security Act 3 Year (]

REG NUM/NO ENREGIST REF FILE NUM/NO DE REFERENCE EXPIRY DATE/DATE D'EXPIRATION
20120412145015302649 677540457 12 APR 2015

DEBTORS/DEBITEUR

CORPORATION NUMBER
CRATE MARINE SALES LIMITED

290 The Queensway South
Keswick, ON L4P 2B3

SECURED PARTIES/CREANCIER GARANTI

MARQUIS YACHTS, LLC

790 Markham Drive, P.O. Box 1010
Pulaski, Wi U.S.A.  54162-1010

COLLATERAL/BIENS GREVES

CONS GOODS/  INVTRY/  EQUIP/  ACCT/ OTHER/ MV INCU
BIENS CONS STOCK MATER  COMPT AUTRE VA INCLUS
(] X X X X
DATE OF MATURITY/DATE ECHEANCE

AMOUNT/MONTANT

AGENT/AGENT

PALLETT VALO LLP

90 Burnhamthorpe Road West, Suite 1600
Mississauga, ON Canada L5B 3C3

* % » END OF VERIFICATION STATEMENT / FIN DE L'ETAT DE VERIFICATION * ** *

Verification Statement/Etat De Verification Page:



This is ‘Exhibit “E” referred to

in the affidavit of Keith- Carpenter
sworn. before me this _B“_‘ day

of December, 2014.

}LLI"L’.:;{'_.?‘ YA [\,""\‘(1 VA

A niatary public in and for the
State of Minnesota
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PROVINCE OF ONTARIC
BTN NOMBER = 316

MINISTRY OF SOVERNMENT SEIVICES REPOXT : PSSRIED
RUN DATE : 2014/11/32 PEZRSONAL PROEFERTY SECURITY REGISTRATION SYSTEM PAGE H 2
ID : 20141112173233.03 ENQUIRY RESPONSE ( 27291
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PROVINCE OF ONTARIO

RUN NOUMSBER : 316 KINISTRY OF GOVERNMENT SSRVICES ILPORT : PSSRO6C
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PROVIXNCE OF QONCARIO

MINISTRY OF GOVERMMENT SERVICES REPOET : PSSRIED
PERSOKAL FROPSRTY SECURITY REGISTRATICON SYSTEM PRGE S 5
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