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CAPACITY AS COURT-APPOINTED RECEIVER AND
MANAGER OF POWDER SPRINGS INN INC.

September 2, 2014




INTRODUCTION

1. On February 25, 2014, FTI Consulting Canada Inc. was appointed receiver and

manager (the “Receiver”) of the assets, undertakings and properties of Powder

Springs Inn Inc. (“Powder” or the “Company”) pursuant to the order (the |

“Receivership Order”) of this Honourable Court.

2. The Receivership Order authorized and empowered the Receiver to, inter alia:

(a)

(b)

(d)

(©)

®

(8
(h)

()

@

take possession and control of the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;
manage, operate or carry on the business of Powder;

engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons to assist the Receiver;

receive and collect all monies and accounts now owed or hereafter owing

to Powder;

execute, assign, issue and endorse documents of whatever nature in

respect of any of the Property;

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

offers in respect of the Property;
sell, convey, transfer, lease, assign or otherwise dispose of the Property;

apply for any vesting order or other orders necessary to convey the

Propetty;

report to, meet with and discuss with such affected Persons as the

Receiver deems appropriate on all matters relating to the Property;

apply for any permits, licenses, approvals or permissions and any renewals
thereof as may be required by any governmental authority; and
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(k)  take any steps reasonably incidental to the exercise of these powers.

The Receiver’s reports and other information in respect of these proceedings are
posted on the Receiver’s website at

http://cfcanada.fticonsulting.com/powdersprings/.

On May 28, 2014, the Receiver filed its first report (the “First Report”), which

informed the Court on the following:
(a) The status of various aspects of the Receivership proceedings;

(b)  The Receiver’s receipts and disbursements for the period of February 25,

2014 to April 30, 2014;

(c) The details of the charges registered against title of the real property
owned by the Company; and

(d  To request the granting of an Order authorizing the Receiver to conduct a

sale process.

On June 9, 2014, this Honourable Court provided an Order authorizing the
Receiver to conduct a sale process for the real property owned by Powder (the

“Lands”).

The purpose of this report, the second report of the Receiver (the “Second

Report”) is to inform the Court on the following:
(a) The status of the Receiver’s sale process;

(b) The Receiver’s receipts and disbursements for the period of February 25,

2014 to July 31, 2014; and

(c) To request the granting of an Order approving the sale of the Lands.
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TERMS OF REFERENCE

10.

In preparing this report, the Receiver has relied upon unaudited financial
information, other information available to the Receiver and, where appropriate,
Powder’s books and records and discussions with various parties (collectively, the

“Information”).

Except as described in this Report:

(a) The Receiver has not audited, reviewed or otherwise attempted to verify
the accuracy or completeness of the Information in a manner that would
comply with Generally Accepted Assurance Standards pursuant to the

Canadian Institute of Chartered Accountants Handbook; and

(b) The Receiver has not examined or reviewed financial forecasts and
projections referred to in this report in a manner that would comply with
the procedures described in the Canadian Institute of Chartered

Accountants Handbook.

Future oriented financial information reported or relied on in preparing this report
is based on assumptions regarding future events; actual results may vary from

forecast and such variations may be material.

Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian Dollars. Capitalized terms not otherwise defined herein are as defined in
the Receivership Order, other Order’s granted in the Receivership proceedings or

in the Receiver’s previous reports.
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SALE PROCESS

11.

12.

13.

14.

15.

On June 16, 2014, the Receiver entered into a Multiple List Contract with Re/Max
Revelstoke Realty (“Re/Max”) substantively in the form attached as Appendix B
to the First Report.

With the assistance of the Receiver, Re/Max prepared an information package
which summarized the key information regarding the Lands and listed the
property on the Multiple Listing Service along with a downloadable version of the

information package.

The Lands were also listed for sale on the following websites:

(a) Commercialbc.com (Re/Max’s website);

(b)  Kijiji.ca;

(©) Loopnet.ca; and

(d) Spacelist.ca.

An advertisement was placed in the July 2014 edition of the Western Investor
magazine and presentations were made by Re/Max to realtor groups in Calgary
and Fort McMurray, Alberta as well as Vancouver and Victoria, British

Columbia.

As a result of the marketing efforts, approximately 33 information packages were
distributed to potential purchasers. Seven of the interested parties were provided
with more detailed financial information and a draft form of an Asset Purchase
Agreement in a form acceptable to the Receiver, after executing a confidentiality

agreement.
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16.

17.

18.

19.

On July 11, 2014 the Receiver received a conditional offer from 1006881 B.C.
Ltd. in a form that had been revised from the draft form of Asset Purchase

Agreement that had been provided by the Receiver.

The Receiver and its legal counsel reviewed the Asset Purchase Agreement and
each of the conditions to assess the purchaser’s likelihood of being able to remove
the conditions. The Receiver also discussed the offer with representatives of

Revelstoke Credit Union to solicit its support.

After negotiating the wording, the Asset Purchase Agreement was executed by the

parties on July 18, 2014 (a copy of which is attached as Appendix A).

The details of the offer contained in the Asset Purchase Agreement can be

summarized as follows:

(a)  Purchase price - $3,900,000;

(b) On closing $2,700,000 will be payable by cash and the assumption of a
loan payable to the Newsome Family Trust in the amount of $1,200,000
which will be used to partially repay mortgage CA967781. Mortgage
number CA967781 is an existing second mortgage in favour of Clyde
David Newsome (as to an undivided V4 interest), Donna Louise Newsome
(as to an undivided Y% interest), Jenny Louise Newsome (as to an
undivided % interest) and Bruce Newsome, In Trust (as to an undivided %4

interest).

(¢)  To the extent there is a shortfall in the cash available to pay the
outstanding property taxes, Receiver’s fees and expenses (including legal
fees in connection therewith), realtor’s commission and other claims
which arise in priority to the existing second mortgage, the buyer will pay

such shortfall to the Receiver;
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(d) In the event another competing offer was received by the Receiver, the

purchaser would have 72 hours to remove its conditions;

(e) The Receiver is obligated to obtain an approval and Vesting Order on or

before September 8, 2014; and
€3 The proposed closing date of the transaction is September 19, 2014.
20.  The conditions noted in the Asset Purchase Agreement are as follows:

(a) The buyer to complete a new shareholder’s agreement on or before August

8,2014;

(b)  The buyer receiving a letter of transmittal from the Receiver and the
appraiser engaged by the Receiver allowing the buyer to use the
Receiver’s appraisal for its financing and mortgaging purposes on or

before August 15, 2014; and

() The buyer arranging new mortgage financing on or before August 15,

2014.

21.  On August 7, 2014 the Receiver received an offer from Urban Enterprises Corp.
(In Trust). This offer was an unconditional cash offer of $2,200,000. The offer

was open for acceptance until August 9, 2014.

22, On August 8, 2014 the Receiver made a counter offer to Urban Enterprises Corp.
(In Trust). The counter offer was at the same price (i.e. $3,900,000) as the offer
from 1006881 B.C. Ltd. and was open for acceptance until August 12, 2014.

23.  On August 12, 2014 the Receiver was informed by Re/Max that no further offers
would be provided by Urban Enterprises Corp. (In Trust).
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24,

25.

26.

On August 13, 2014 all of the remaining conditions were removed by 1006881
B.C. Ltd.

It is the Receiver’s opinion that the proposed sale is commercially reasonable.
Accordingly, the Receiver is now seeking an Order of this Honourable Court
approving the Asset Purchase Agreement entered into between the Receiver and
1006881 B.C. Ltd. as this was the best offer that was received through a

comprehensive and geographically broad marketing process.

The Receiver proposes to pay the outstanding property taxes and the real estate
commission from the closing proceeds and will make a further application to deal
with the distributions to creditors at a subsequent date, once all of the final

invoices have been received and the Receiver can prepare a final accounting.

PROFESSIONAL FEES AND EXPENSES

27.

The activities of the Receiver to date have largely been covered in its reports to

this Court and include:

(a) Stabilizing the operations and ensuring the on-going commitment of the

employee group to allow for an orderly going concern sale;

(b)  Establishing a cash management system to support the on-going

operations;

(c) Setting up an accounting system and reporting system for all transactions

subsequent to the date of the Receivership Order;

(d) Engagement of the key stakeholders in strategic decisions and progress

updates;
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(e)

®

(8)

(h)

0))

(o)

)

(m)

Responding to enquiries from parties expressing interest in a potential

acquisition of the Lands;

Discussions with real estate brokers regarding the opportunity to represent

the Receiver as the listing agent for the sale process;

Liaising with the Liquor Control and License office with respect to

revising the current licenses and dealing with an infraction violation;

Responding to creditor enquiries;

Liaising with the general manager regarding day to day operational issues

that arise;

Assisting the Listing Agent with preparation of marketing materials and

with information requests;

Negotiating offers and corresponding Asset Purchase Agreements;

Reporting to this Honourable Court and undertaking the statutorily

required obligations of a receiver as set out in the BIA; and

Such other duties as required to preserve and protect the underlying value

of the assets over which the Receiver was appointed.

28.  For the period from April 1, 2014 to July 31, 2014, the Receiver incurred 155.9

hours and billed fees and expenses approximating $56,700, exclusive of GST.

29. A summary of the Receiver’s invoices for the period from April 1, 2014 to July
31,2014 are attached as Appendix B.
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30.

The Receiver’s legal counsel has been supporting the activities of the Receiver
and for the period from February 24, 2014 to August 14, 2014 have billed fees
and expenses approximating $27,200, exclusive of GST and PST .
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SUMMARY OF RECEIPTS AND DISBURSEMENTS

31. A summary of the Receiver’s receipts and disbursements for the period of

February 25, 2012 to July 31, 2014 is presented below.

Schedule of Receipts and Disbursements
February 25, 2014 to July 31, 2014

Sales 692,231
Receiver Certificate 50,000
Other Collections 5,193
Total Receipts 747,424
Payroll Expenses 282,422
Operating Expenses 232,492
G&A Expenses 82,705
Insurance 54,551
Utilities 49,213
Receiver and Legal Fees 19,869
Total Disbursements 721,252
Net Cash on Hand 26,171
32.  The following is a description of the major cash receipts and disbursements in the

above table:

(a) Sales — receipts related to the operation of the hotel and pub;

(b)  Receiver Certificate — funds borrowed by the Receiver pursuant to

Receiver’s certificates;

(©) Other Revenue — other miscellaneous receipts;

(d)  Payroll Expenses — wages and salaries as well as relevant statutory

deductions;

(e) Operating Expenses — expenses related to the operations of the hotel and

pub;
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€y

(h)

(i)

G & A Expenses — office supplies, telephone and other miscellaneous

expenses;

Insurance — amount paid to date in respect of Powder’s insurance

premium;

Receiver and Legal Fees — Professional Fees paid in connection with the

Receivership proceedings to date; and

Utilities — heating, hot water, cable etc.

RECEIVER’S RECOMMENDATIONS

33.  The Receiver recommends that this Honourable Court approve the following:

(a)

(b)

(©

The activities of the Receiver to date including its receipts and

disbursements;

The Asset Purchase Agreement dated July 17, 2014 between the Receiver
and 1006881 B.C. Ltd. in the form attached as Appendix A; and

The Receiver’s fees and expenses for the period from April 1, 2014 to July
31, 2014 and the fees and expenses of its legal counsel for the period from

February 24, 2014 to August 18, 2014.
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34, All of which is respectfully submitted this 2™ day of September, 2014.

FTI Consulting Canada Inc.,

in its capacity as receiver and manager of
the assets, property and undertaking of
Powder Springs Inn Inc.

p

Name: Craig Munro
Title: Managing Director,
FTI Consulting Canada Inc.
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iT_‘nF T I
CONSULTING

Powder Springs Inn Inc.
c¢/o FT1 Consulting Canada
Pacific Centre, Suite 1502
701 West Georgia Street
Vancouver BC V7Y 1C6

Current Invoice Period: Charges Posted through April 13, 2014

Invoice Summary

April 17,2014

FTI Invoice No. 29000933

FTI Job No. 440054.0001
Terms Payment on Presentation

Name Title Rate Hours Total
Craig Munro Managing Director $495.00 5.4 $2,673.00
Brett Wilson Consultant $295.00 23.0 $6,785.00
Total Hours and Fees 28.4 $9,458.00
HST Registration No. 835718024RT0001 $472.90
Invoice Total for Current Period $9,930.90

HST Registration No. 835718024RT0001
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CONSULTING

™

Invoice Activity
PROFESSIONAL SERVICES
Craig Munro
04/01/14 Rev cash flow update. Email to R Bobicki. 0.50
04/02/14 TC with C Brousson re status update. TC with B Wilson re update. 0.60
Email to R Bobicki re CRA enquiry.
04/03/14 Rev and revise draft employment letter from S Dvorak. TC with C 1.10
Newsome. Disc with B Wilson re same.
04/04/14 TC with C Newsome re employment and process going forward. 0.70
Email C Newsome re same. Email appraisal to C Newsome.
Finalize employment letter to C Newsome.
04/07/14 TC with K Barr re offer. Rev insurance policy and sign. 0.60
04/08/14 TC with B Wilson re status. Email C Newsome. Email from J Roe 1.60
re charges. Respond re same. Draft Teaser.
04/11/14 TC with C Newswomen re repairs. Rev email from C Newsome 0.30
and respond.
$495.00 per hour x total hrs of 5.40 $2,673.00
Brett Wilson
04/01/14 Invoice approval and daily matters 1.50
04/04/14 Invoice approval and daily matter with E. Kirkland, discussions 1.50
with C. Newsome regarding employment matters
04/07/14 Travel from Calgary to Revelstoke 5.50
04/08/14 Discussions with E, Kirkland and J. and B. Roe regarding 6.50
employment matters going forward, invoice approval and strategy
and meetings with E. Kirkland regarding staffing issues
04/08/14 Discussion with E. Kirkland re outstanding issues, employee 2.50
manager meeting, update meeting with R. Bobicki, meeting with C.
Newsome regarding employment terms and strategy
04/09/14 Travel from Revelstoke to Kelowna 1.50
04/09/14 Travel from Kelowna to Calgary 0.50
04/10/14 Follow up with C. Newsome and C. Munro, invoice approval 3.50
$295.00 per hour x total hrs of 23.00 $6,785.00
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CONSULTING

Powder Springs Inn Inc.
¢/o FT1 Consulting Canada
Pacific Centre, Suite 1502
701 West Georgia Street
Vancouver BC V7Y 1C6

Current Invoice Period: Charges Posted through April 30, 2014

Invoice Summary

April 30,2014

FTI Invoice No. 29000958

FTI Job No. 440054.0001
Terms Payment on Presentation

Name Title Rate Hours Total
Craig Munro Managing Director $495.00 1.6 $792.00
Brett Wilson Consultant $295.00  25.7 $7,581.50
Total Hours and Fees 27.3 $8,373.50
HST Registration No. 835718024RT0001 $418.68
Invoice Total for Current Period $8,792.18

HST Registration No. 835718024RT0001
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™

Invoice Activity
PROFESSIONAL SERVICES
Craig Munro
04/14/14 TC with C Newswomen re staffing and pmt approval. Disc with 0.40
Heidi re payroll issues. Email from C Newswomen re staffing.
04/17/14 Rev and revise letter to A/R. Respond to email queries from C 1.00
Newsome re hot tub removal, golf club contract, Black Tie account,
CRA corresp and Liquor Licence. Fax letter to CRA re payroll
account,
04/23/14 TC with B Wilson re status update. 0.20
$495.00 per hour X total hrs of 1.60 $792.00
Brett Wilson
04/16/14 Checking and responding to emails/ voice mails 1.50
04/21/14 Phone call and email's from prior week, invoice approval, call with 2.50
C. Newsome regarding update.
04/22/14 Email correspondence and invoices approval and payment 1.30
04/23/14 Meeting with HR block regarding accounting, on site accounting 5.50
issues, invoice approval, update meeting with C. Newsome, daily
reporting tasks, view of cleanup process.
04/24/14 Update meeting with R, Bobicki, onsite issues, meeting with H. 6.50
Kinoshita regarding accounting transition/payroll/ROE
04/24/14 Travel to Kelowna 2.50
04/25/14 Travel to Calgary 2.00
04/28/14 Invoice approval, 3 month budget template, calls regarding payroll 1.50
accounts
04/29/14 Invoice approval and email communication with C. Newsome 1.20
04/30/14 Invoice approval, review of cash flow forecast, letter to Ministry of 1.20
finance regarding PST filings
$295.00 per hour x total hrs of 25.70 $7,581.50
04/23/14 Travel to Revelstoke 0.00
$0.00 per hour x total hrs of 0.00 $0.00
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Powder Springs Inn Inc.
¢/o FTI Consulting Canada
Pacific Centre, Suite 1502
701 West Georgia Street
Vancouver BC V7Y 1C6

Current Invoice Period: Charges Posted through May 18, 2014

Invoice Summary

May 21, 2014

FTI Invoice No. 29000972
FTIJob No. 440054.0001
Terms Payment on Presentation

Name Title Rate Hours Total
Craig Munro Managing Director $495.00 3.7 $1,831.50
Brett Wilson Consultant $295.00 19.6 $5,782.00
Total Hours and Fees 23.3 $7,613.50
Business Meals $146.58
Lodging $554.30
Transportation $1,735.69
Total Expenses $2,436.57
HST Registration No. 835718024RT0001 $502.50
Invoice Total for Current Period $10,552.57

HST Registration No. 835718024RT0001
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Invoice Activity
PROFESSIONAL SERVICES
Craig Munro
05/07/14 Draft update email to stakeholders. Rev updated R&D. Emails to H 0.80
Buck re proposal.
05/09/14 TC with R Bobicki re status update. TC with S Dvorak re update. 0.30
05/12/14 Emails to brokers re proposals. Draft Receiver's report. 1.10
05/13/14 TC with D Teuton re broker proposal. Rev email from C Newsome 0.40
and respond to same.
05/15/14 TC with A Berusch re process and interest in buying. Email info to 0.30
same. Email from C Newsome.
05/16/14 Email update to stakeholders. TC with Re/Max and Revy Realty re 0.80
proposals. TC with R Bobicki re update.
$495.00 per hour x total hrs of 3.70 $1,831.50
Brett Wilson
05/01/14 Cash flow forecast and invoice approval 1.60
05/02/14 Reviewing invoices for approval and cash flow analysis 0.80
05/05/14 Cash flow reporting updated, receiver's request, communication 1.50
with C., Newsome regarding ongoing issues
05/06/14 Tnvoice approval, communication with C. Munro and C. Newsome 0.80
regarding receiver's certificate
05/07/14 Communications with LCLB regarding pub closure, invoices 1.20
approval, communication with C. Newsome and H. Kinoshita
regarding accounting records
05/08/14 Invoice approval and discussion with C. Newsome regarding 0.80
ongoing operations and liquor suspension
05/09/14 Invoice approval and Receiver Certificate drafted, discussion with 1.80
C. Muntro and R, Bobicki regarding the same, communication with
Ministry of finance regarding PST account, communication with
Telus regarding phone service
05/12/14 Invoice approval, communication with C. Newsome, reviewing 2.30
weekly reporting information
05/13/14 Invoices approval, Work safe BC and payroll information 1.20
05/14/14 Online payments and back up to HR block, communication with C. 5.20
Newsome, WEPP claims submitted to Service Canada
05/15/14 Invoices approval, weekly reporting reviewed 1.20
05/16/14 Invoice approval and communication with H, Kinoshita and C. 1.20
Newsome
$295.00 per hour x total hrs of 19.60 $5,782.00
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CONSULTING
Powder Springs Inn Inc. May 31, 2014
¢/o FTI Consulting Canada FTI Invoice No. 29001006
Pacific Centre, Suite 1502 FTI Job No. 440054.0001
701 West Georgia Street Terms Payment on Presentation

Vancouver BC V7Y 1C6

Current Invoice Period: Charges Posted through May 31, 2014

Name Title Rate Hours Total
Craig Munro Managing Director $495.00 12.6 $6,237.00
Brett Wilson Consultant $295.00 19.6 $5,782.00
Total Hours and Fees 32.2 $12,019.00
Business Meals . $97.63
Lodging $377.20
Transportation $864.48
Total Expenses $1,339.31
HST Registration No. 835718024RT0001 $667.92
Invoice Total for Current Period $14,026.23

HST Registration No. 835718024RT0001
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Invoice Activity
PROFESSIONAL SERVICES
Craig Munro
05/21/14 Draft Receiver's report, TC with real estate brokers. TC with B 2.80
Wilson re site update
05/22/14 Draft Receiver's report. 2.20
05/23/14 Disc with brokers. TC with C Newsome re same. Receiver's report 1.80
appendices.
05/26/14 TC with C Newsome re broker. TC with R Bobicki re broker. TC 1.50
with C Kidd re proposal. Revise report with comments from legal
counsel, Rev and sign infraction waiver.
05/27/14 Negotiations with C Kidd, Re/Max. Revise report. Email with R 2.00
Bobicki and C Newsome,
05/28/14 Finalize report to Court. Email brokers re proposal process. 2.00
05/30/14 Email from J Roe. Email from K McLaughlin. TC with C 0.30
Newsome.
$495.00 per hour x total hrs of 12.60 $6,237.00
Brett Wilson
05/20/14 Receivet's activities, invoices approval, communication with C. 2.10
Newsome
05/21/14 Travel to Kelowna 2.50
05/22/14 Update and novice approval with C. Newsome, meeting with T. 6.50
Sprovieri of Royal LePage Kelowna, meeting with D. Tuton Royal
LePage Revelstoke, meeting with C. Kidd Max Revelstoke,
meeting with G. Frocklage HR Block re acounting
05/23/14 Travel to Calgary 2.50
05/26/14 Reviewing Receiver's Report, invoice approval, weekly payments 1.20
reviewed
05/27/14 Discussions with Clyde, R&D schedule for Receivers Report, 1.60
reviewing and editing the same
05/28/14 Weekly reporting and communication with C. Newsome regarding 3.20
remittances and payments going forward, cash flow analysis based
on 10 day closure, government remittances and communication
with G. HR block regarding the same
$295.00 per hour x total hrs of 19.60 $5,782.00
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Powder Springs Inn Inc.
c¢/o FTI Consulting Canada
Pacific Centre, Suite 1502
701 West Georgia Street
Vancouver BC V7Y 1C6

Current Invoice Period: Charges Posted through June 15, 2014

Invoice Summary

June 19,2014

FTI Invoice No. 29001026

FTI Job No. 440054.0001
Terms Payment on Presentation

Name Title Rate Hours Total
Craig Munro Managing Director $495.00 2.5 $1,237.50
Brett Wilson Consultant $295.00 12.1 $3,569.50
Total Hours and Fees 14.6 $4,807.00
HST Registration No. 835718024RT0001 $240.35
Invoice Total for Current Period $5,047.35

HST Registration No. 835718024RT0001
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Invoice Activity
PROFESSIONAL SERVICES
Craig Munro
06/06/14 Rev emails re property taxes and respond to query. TC from Bell 0.20
Media and forward Order.
06/09/14 TC with S Dvorak re update. TC with C Kidd re update on Court. 0.60
Rev and sign authorization letter,
06/10/14 TC with K Barr re potential offer and Court Order. 0.40
06/11/14 Rev cash forecast with B Wilson. TC with C Kidd. 0.30
06/12/14 Email R Bobicki re property taxes. Disc with S Dvorak re CRA 0.60
claim, TC with City of Revelstoke re taxes.
06/13/14 TC with C Newsome re offer. Disc with B Wilson re Receiver's 0.40
certificate. Email to R Bobicki re update.
$495.00 per hour x total hrs of 2.50 $1,237.50
Brett Wilson
06/02/14 Invoice approval and communication with C, Newsome and C. 1.20
Munro
06/03/14 Communication with ¢, Newsome, PST account 1.50
06/05/14 Invoice approval, reviewing payments, banking information 0.80
06/06/14 Reviewing cash position, call with C, Newsome regarding the same 1.20
06/09/14 Discussions with C., Newsome re weekly cash position, call with 1.20
Ministry of Finance, bill payments online, WEPP claims received
and filed
06/10/14 Cash flow analysis and request for funding, discussions with C. 3.30
Newsome and C, Munro regarding the same
06/11/14 Invoices approval, communication with C. Newsome, liquor 1.30
license renewal, WCB payment communication with CRA
06/13/14 Payment of filing fees and liquor license renewal, discussions with 1.60
C, Newsome regarding weekly reporting
$295.00 per hour x total hrs of 12.10 $3,569.50




ﬁF T I
CONSULTING

Powder Springs Inn Inc.
¢/o FTI Consulting Canada
Pacific Centre, Suite 1502
701 West Georgia Street
Vancouver BC V7Y 1C6

Current Invoice Period: Charges Posted through June 30, 2014

Invoice Summary

June 30, 2014

FTI Invoice No. 29001054

FTI Job No. 440054.0001
Terms Payment on Presentation

Name Title Rate Hours Total
Craig Munro Managing Director $495.00 2.1 $1,039.50
Brett Wilson Consultant $295.00 34 $1,003.00
Total Hours and Fees 5.5 $2,042.50
HST Registration No, 835718024RT0001 $102.13
Invoice Total for Current Period $2,144.63

HST Registration No. 835718024RT0001




ﬁl—' T I
CONSULTING

Invoice Activity
PROFESSIONAL SERVICES
Craig Munro
06/17/14 TC with C Newsome. Fwd financial info to C Newsome. 0.20
06/18/14 Rev memo re CRA priority. Rev marketing material. Email 1.10
comments.
06/19/14 Rev MLS listing and sign. Fwd to Re/Max. TC with K McLaughlin 0.30
re same.
06/24/14 Email C Newsome, re insurance claim. Email realtor re update. 0,50
$495.00 per hour x total hrs of 2.10 $1,039.50
Brett Wilson
06/17/14 Invoice approval and communication with C. Newsome regarding 0.40
the same
06/18/14 Invoice approval, communication with C. Newsome regarding the 0.50
same
06/19/14 TInvoice approval, communication with C. Newsome 0.50
06/23/14 Invoice approval, reviewing weekly reporting 0.50
06/24/14 Invoice approval, updating weekly reporting document, call with C. 1.00
Newsome regarding the same
06/26/14 Invoices approval and communication with C. Newsome regarding 0.50
payroll and PST filings
3.40 $1,003.00

$295.00 per hour x total hrs of




ﬁ F T | Invoice Summary

CONSULTING
Powder Springs Inn Inc. July 16,2014
¢/o FTI Consulting Canada FTI Invoice No. 29001061
Pacific Centre, Suite 1502 FTI Job No. 440054.0001
701 West Georgia Street Terms Payment on Presentation

Vancouver BC V7Y 1C6

Current Invoice Period: Charges Posted through July 13,2014

Name Title Rate Hours Total
Craig Munro Managing Director $495.00 1.0 $495.00
Brett Wilson Consultant $295.00 5.1 $1,504.50
Linda Kelly Administrative Professional $110.00 0.7 $77.00
Total Hours and Fees 6.8 $2,076.50
HST Registration No. 835718024RT0001 $103.83
Invoice Total for Current Period $2,180.33

HST Registration No. 835718024RT0001




ﬁF T I
CONSULTING

Invoice Activity
PROFESSIONAL SERVICES
Craig Munro
07/11/14 Rev offer from C Newsome., TC with K McLaughlin re same. TC 1.00
with S Dvorak re revisions required.
$495.00 per hour x total hrs of 1.00 $495.00
Brett Wilson
07/02/14 Invoices approval reviewing weekly reporting, communication with 1.60
C. Newsome regarding the same
07/03/14 Payment of PST/municipal taxes, invoice approval, filing PSI 1.00
documents and WEPP claims
07/04/14 Invoice approval, funds transferred, communication with C. 0.50
Newsome
07/07/14 Reviewing and updating weekly reporting information, invoice 1.50
approval, communication with G. and C. Newsome regarding the
same
07/09/14 Invoice approval, payments processed, communication with C. 0.50
Newsome regarding the same
$295.00 per hour x total hrs of 5.10 $1,504.50
Linda Kelly
07/04/14 Posting documents to website and updating website 0.40
07/08/14 Posting documents to website and editing site details, 0.30
$110.00 per hour x total hrs of 0.70 $77.00




ﬁ F T I Invoice Summary

CONSULTING
Powder Springs Inn Inc. July 31, 2014
¢/o FTI Consulting Canada FTT Invoice No. 29001095
Pacific Centre, Suite 1502 FTI Job No. 440054.0001
701 West Georgia Street Terms Payment on Presentation

Vancouver BC V7Y 1C6

Current Invoice Period: Charges Posted through July 31, 2014

Name Title Rate Hours Total
Craig Munro Managing Director $495.00 6.6 $3,267.00
Brett Wilson Consultant $295.00 11.2 $3,304.00
Total Hours and Fees 17.8 $6,571.00
HST Registration No. 835718024RT0001 $328.55
Invoice Total for Current Period $6,899.55

HST Registration No. 835718024RT0001




ﬁF’ T |
CONSULTING

i

Invoice Activity
PROFESSIONAL SERVICES
Craig Munro
07/14/14 Disc with N Davie re offer review. TC with K McLaughlin re 1.50
same. TC with R MacDougall re request for appraisal.
07/15/14 TC with N Davie re revisions to offer. TC with K McLaughlin re 0.60
same,
07/16/14 TC with N Davie re offer. TC with N Davie and K McLaughlin re 2.00
same. Disc re payout estimate.
07/17114 Prep email to K McLaughlin re estimated payout. Disc with N 1.50
Davie re same. Rev revised agmt,
07/18/14 Rev Asset Purchase Agmt and sign, Email to agent. 0.30
07/23/14 Email S Dubo re update. TC with K McLaughlin re other interested 0.50
parties. Email K McLaughlin re banking details for deposit.
07/31/14 TC with N Davie re deposit and status update. 0.20
$495.00 per hour x total hrs of 6.60 $3,267.00
Brett Wilson
07/14/14 Weekly reporting document reviewed, invoice approval, cash 2.50
management communication with C. Newsome regarding the same
07/17/14 Reviewing revenue reporting, cash position, communication with 1.20
C. Newsome regarding the same, communication with insurance
provider regarding insurance claim
07/18/14 Reviewing payables and payroll, communication with C. Newsome 0.50
regarding the same
07/21/14 Weekly reporting document reviewed and updated, cash 1.50
management, discussion with C, Newsome regarding the same
07/23/14 Communication with C. Newsome, cash management 1.00
07/28/14 Weekly reporting documents reviewed and updated, cash 2.00
management, discussion with C. Newsome regarding the same,
invoice approval
07/29/14 Cash management 0.50
07/30/14 Communication with C. Newsome and G. Frocklage, cash 1.00
management
07/31/14 Communication with C. Newsome, cash management, invoice 1.00
approval
$295.00 per hour x total hrs of 11.20 $3,304.00




3

900 - 900 Howe Street
Vancouver . BC . Canada . V6Z 2M4
Phone 604.687.6575 Fax 604.641.4949

o www.bht.com

BULL

HOUSSER INVOICE

FTI Consulting Canada Inc. Reply To:  S. Dvorak

Pacific Centre, 701 West Georgia Street Our File #: 14-2502

Suite 1502 GST/HST #: R119324515

Vancouver, BC V7Y 1C6 PST #: PST-1013-0228
Date: J 5,2014

Attention: Craig Munro, Accountant In?/;ce #: 3:2347

Re: Powder Springs Inn Inc.

FOR PROFESSIONAL SERVICES RENDERED as follows:

Partner
05-03-14
Partner

07-03-14
12-03-14

12-03-14
13-03-14

13-03-14
31-03-14

02-04-14
03-04-14
07-04-14
15-04-14

30-04-14

02-05-14
06-05-14
09-05-14

13-05-14
15-06-14

H. Isherwood

Considering overtime obligations;
S. Dvorak

Corresponding with C. Munro regarding venue;

Reviewing Stalking Horse offer; conferring with C. Munro;
corresponding with K. Barr; conferring with C. Munro regarding
immigration issue;

Considering is sues related to immigration rules;

Considering issues related to termination claims; reviewing Receivership
Order; drafting opinion for Receiver; ‘
Corresponding with K. Barr regarding stalking hor se bid procedure;
Corresponding with K. Barr regrading stalking hor se bid; conferring with
C. Munro regarding liquor lic ense issue and apprais al;

Preparing term contract regarding management services; corresponding
with C. Munro;

Reviewing revisions to Employment Agreement; corresponding with C.
Munro;

Corresponding with K. Barr; corresponding with C. Munro regarding
potential stalking horse bid;

Corresponding with C. Munro regarding severance claim ; considering
issues related to priority of severance claim;

Telephone discussion with C. Munro regarding sales process and venue
applications; providing instructions regarding Not ice of Application and
Asset Purchase Agreement;

Revising form of Asset Purchase Agreement; corresponding with C.
Munro;

Corresponding with C. Munro; revising form of Asset Purchase
Agreement;

Telephone discussion with C. Munro regarding sales process;
Conferring with C. Munro and A. Schafer regarding em ployment issues;
Conferring with C. Munro regarding sales process issues;

continued...




Bull, Housser & Tupper LLP
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Partner

16-05-14
25-05-14

27-05-14
28-05-14

29-05-14

Associate
13-03-14
14-03-14
20-03-14

15-05-14

IMG Consultant

14-03-14
17-03-14

Student
14-03-14

18-03-14
19-03-14

Paralegal

27-02-14
12-03-14

01-05-14
02-05-14
07-05-14
28-05-14

29-05-14

30-05-14

S. Dvorak

Discussion with C. Munro regarding sales process;

Reviewing and revising Report #1; revising application material in
connection with Sales Process Order;

Reviewing court file; corresponding with C; Munro;

Conferring with C. Munro regarding hearing and preparing m aterial for
filing;

Revising draft Affidavit and draft order; conferring with C. Munro;
conferring with S. Dubo;

A. Schafer

Considering immigration issues for S. Dvorak;

Considering liability of receiver for workers working without work permit;
Considering law regarding liability of receiver under IRPA; e-mail to S.
Dvorak regarding same;

Considering issue regar ding overtime policy; e-mail to S. Dvorak and C.
Munro regarding same;

J. Sfat

Meeting with A. Schafer; considering the immigration issues;
E-mail to A. Schafer;

V. Frank

Receiving instructions from A. Schafer;

Researching liability of receiver when managing business;
Researching liability of a receiver for actions of management company;
drafting e-mail to A. Schafer regarding the potential liabi lity of the
receiver;

C. Ferguson

Receiving order appointing FTI receiver;

Receiving information regarding liquor licences from C. Munro; drafting
notice of application and order regarding transfer of licences; e-mail to S.
Dvorak with drafts and request for information for either report or
affidavit;

Reviewing receivership order; considering transferred asset inclusion;
drafting Asset Purchase Agreement; ’

E-mail to S. Dvorak with draft Asset Purchase Agreement;

Drafting Notice of Application; reviewing Law and Equity Act; drafting
Affidavit in support of file transfer; drafting Order for sales process;
drafting Order transferring file for all purposes; e-mail to S. Dvorak;
Receiving pleadings to date from Fulton & Co.; e-mail to S. Dvorak
regarding potential hearing dates; e-mails from C. Munro with Receiver's
Report; revising Notice of Application and Affidavit;

Revising documents for filing; e-mail to S. Dvorak for review; preparing
revisions as per S. Dvorak instructions; attending to exec ution of affidavit
in support of venue change;

Preparing EFS for affidavit; e-filing documents for hearing; preparing

continued...
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Paralegal C. Ferguson

service letter to five parties; obtaining filed documents from Court
Services Online; e-mailing and faxing service letters to all parties;
reporting to client with copies of documents; resolving difficulties with
faxes to AG and Gowlings; sending documents by e-mail to AG:

OUR FEE: $11,192.50

Other Charges:

Document Production 3.00

Long Distance 1.04

QuickLaw Search Fee , 280.00

eCarswell Search Fee 58.50.

Total Other Charges: $342.54
TOTAL FEES AND OTHER CHARGES $11,535.04
TOTAL FEES, OTHER CHARGES AND DISBURSEMENTS $11,535.04
EXCLUDING TAXES:
GST/HST at 5% $576.76
PST on Fees and Other Charges at 7% $807.46
TOTAL FEES, OTHER CHARGES AND DISBURSEMENTS INCLUDING $12,919.26
TAXES:

ALANCE DUE: $12,919.26

i;"_, er/& Tupper LLP

S. S,‘ 0 a
Invoice Number: 344847

The collection, use and disclosure of personal information by Bull, Housser & Tupper LLP are governed by ethical
and statutory considerations. Please review our Privacy Policy at www.bht.com or contact our Privacy Officer for
more information.

The GST/HST and/or PST charged on this invoice is based on information available to us at the time the invoice
is rendered. If at any time after this invoice is rendered, it is determined that the amount that should have been
charged is higher than that set out on this invoice, we reserve the right to charge the additional amount.

This ihvoice is payable upon receipt. When paying invoice, please make cheque payable to Bull, Housser &
Tupper LLP and quote the invoice number or attach invoice copy. If this invoice is not paid within 30 days after
the invoice date, interest will be charged at an annual rate of 12%, calculated monthly. E. & O. E.

continued...
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PAYMENT OPTIONS:
Cheques: Please make cheques payable to Bull, Housser & Tupper LLP and mail to the above noted address.

Credit Card: We accept Visa or Mastercard. Please complete the following information and send to our office by
e-mail or fax - to per@bht.com / fax # 604.646.2538 - Attention: Paulette Renzetti.

Card No.: Cardholder Name:
Expiration Date: Invoice No.:
Amount: Signature:

Wire Transfers:

Royal Bank of Canada: Main Branch 1025 West Georgia Street, Vancouver, BC V6E 3N9
Account Name: Bull, Housser & Tupper-LLP, Transit Number: 00010
CAD Funds Bank Account Number: 111-103-8. Swift Number: ROYCCAT2

Internet Banking: Pay online through RBC. Your payee is Bull, Housser & Tupper LLP and your billing number is
our file number,




BULL

HOUSSER

FTI Consulting Canada Inc.
Pacific Centre, 701 West Georgia Street

Suite 1502

Vancouver, BC V7Y 1C6

Attention: Craig Munro, Accountant

Suite 900 - 900 Howe Street
Vancouver . BC . Canada . V6Z 2M4
Phone 604.687.6575 Fax 604.641.4949

www.bht.com

INVOICE
Reply To:  S. Dvorak
Our File #: 14-2502

GST/HST #: R119324515

PST #: PST-1013-0228
Date: July 8, 2014
Invoice #: 346528

Re: Powder Springs Inn inc.

FOR PROFESSIONAL SERVICES RENDERED as follows:

Partner
02-06-14
09-06-14

18-06-14

Associate
04-06-14

06-06-14
09-06-14

Associate

16-06-14

17-06-14

Paralegal

02-06-14

0.40
7.00

0.60

8.00

3.00

4.30

0.70

5.00

0.20

S. Dvorak

Corresponding with C. Munro; revising form of Order approving
activities; corresponding with Service List;

Preparing for and attending at Court Application; reporting to
client; drafting form of Order;

Considering issues related to deem ed trust claim; reporting to

C. Munro;

Sub-total Hours

C. Ferronato

Telephone call with C. Munro; considering form of confidentiality
agreement;

Drafting, reviewing and revising C onfidentiality Agreement;
Reviewing file; preparing Confidentiality Agreement; e-mail to C.
Monroe;

Sub-total Hours

S. Boucher

Preparing memorandum on priorities and CRA deemed trusts;
reviewing file materials and security documentation for the
same; researching case law and legal principles for the same;
considering issues arising; revising memorandum;

Preparing memorandum on CRA deemed trust claims;
reviewing file material for the same,

Sub-total Hours

C. Ferguson

Sending e-mail to service list regarding amendment to sales

continued...
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Paralegal C. Ferguson
process order to approve accounts;

04-06-14 0.60 Preparing index to application records; prepar ing binders;
providing instructions to agent to file same in Kamloops for June
5th; :

10-06-14 0.30 Telephone call to Regi stry; attending to e-filing orders;

16-06-14 0.50 Obtaining copies of LTO title search and all encumbrances;
obtaining PPR searches for borrower and covenantors'

1.60 Sub-total Hours
17.60 Total Hours
OUR FEE: $7,201.00
Other Charges:
Document Production 138.30
Fax 43.00
Long Distance 1.04
Total Other Charges: $182.34
Non-Taxable Disbursem ents:
Miscellaneous Online Service 100.00
Total Non-Taxable Disbursem ents: $100.00
Taxable Disbursements:
Agents Fees and Disbursements 81.00
BC Online - Service Charge - 6.00
PPR Search 28.00
Total Taxable Disbursements: $115.00

TOTAL FEES AND OTHER CHARGES $7,383.34

TOTAL FEES, OTHER CHARGES AND DISBURSEMENTS $7,698.34

EXCLUDING TAXES:

GST/HST at 5% $374.92

PST on Fees and Other Charges at 7%: $516.83

TOTAL FEES, OTHER CH $8,490.09

TAXES:

ARGES AND DISBURSEMENTS INCLUDING

continued...
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TOTAL BALANCE DUE: $8,490.09

Bull, ,ﬁ‘ er & Tupper LLP

Invoice Number: 346528

The collection, use and disclosure of personal information by Bull, Housser & Tupper LLP are governed by ethical
and statutory considerations. Please review our Privacy Policy at www.bht.com or contact our Privacy Officer for
more information.

The GST/HST and/or PST charged on this invoice is based on information available to us at the time the invoice

is rendered. If at any time after this invoice is rendered, it is determined that the amount that should have been
charged is higher than that set out on this invoice, we reserve the right to charge the additional amount.

This invoice is payable upon receipt. When paying invoice, please make cheque payable to Bull, Housser &
Tupper LLP and quote the invoice number or attach invoice copy. If this invoice is not paid within 30 days after
the invoice date, interest will be charged at an annual rate of 12%, calculated monthly. E. & O. E.

PAYMENT OPTIONS:
Cheques: Please make cheques payable to Bull, Housser & Tupper LLP and mail to the above noted address.

Credit Card: We accept Visa or Mastercard. Please complete the following information and send to our office by
e-mail or fax - to per@bht.com / fax # 604.646.2538 - Attention: Paulette Renzetti.

Card No.: Cardholder Name:
Expiration Date: Invoice No.:
Amount: Signature:

Wire Transfers:

Royal Bank of Canada: Main Branch 1025 West Georgia Street, Vancouver, BC VBE 3N9
Account Name: Bull, Housser & Tupper LLP, Transit Number: 00010
CAD Funds Bank Account Number: 111-103-8. Swift Number: ROYCCAT2

Internet Banking: Pay online through RBC. Your payee is Bull, Housser & Tupper LLP and your billing number
is our file number.
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Suite 900 - 900 Howe Street
Vancouver .. BC . Canada . V6Z 2M4
Phone 604.687.6575 Fax 604.641.4949

www.bht.com

BULL
HOUSSER INVOICE
FTI Consulting Canada Inc. Reply To:  S. Dvorak
Papific Centre, 701 West Georgia Street Our File #:  14-2502
Suite 1502 GST/HST # R119324515
Vancouver, BC V7Y 1C6 PST #: PST-1013-0228

. Date: ,
Attention: Craig Munro, Accountant In?/:;ce # 2:8;32 28,2014

Re: Powder Springs Inn Inc.

FOR PROFESSIONAL SERVICES RENDERED as follows:

Partner S. Dvorak

14-07-14 0.50 Conferring with C. Munro; reviewing Offer to Purchase;
corresponding with S. Dubo; conferring with N, Davie;

14-07-14 0.40 Considering issues related to Offer to Purchase; conferring with
C. Munro and N. Davie;

16-07-14 0.40 Considering issues related to potential sale of assets;

17-07-14 0.20 Telephone discussion with C. Munro; reporting to C. Munro
regarding antici pated costs,

18-07-14 0.30 Reviewing final form of offer to purchase;

08-08-14 0.20 Reviewing correspondence regarding subject removal;

14-08-14 1.00 Revising application material in connection with approval of
sale; :

3.00 Sub-total Hours

Partner N. Davie

14-07-14 1.10 Preparing 72 hour clause for C. Munro; telephone call from C.
Munro; reviewing and considering purchase and sale

: agreement,;

15-07-14 2.80 Telephone calls from and to C. Munro regarding purchase and
sale agreement; reviewing and revising purchase and sale
agreement; preparing e-mails;

16-07-14 2.20 Reviewing and considering revised asset purchase agre ement,
telephone calls from and to C. Munro and realtor; revising asset
purchase agreement; discussions with S. Dvorak;

17-07-14 0.90 Reviewing and considering e-mail to purchaser regarding fees;
reviewing and revising purchase agreement; preparing e-mails;
telephone call from C. Munro;

21-07-14 0.60 Reviewing and considering executed of fer to purchase from C.

Newsome; preparing e-mail to C. Munro; considering addendum
to offer to purchase from Newsome Family Trust;

continued...
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Partner N. Davie
24-07-14 0.50 Discussions regarding timing; preparing e-mails;
30-07-14 0.80 Preparing e-mails regarding pay ment of deposit; discussions

regarding wire transfers into account; telephone calls from and
to K. McLaughlin;

31-07-14 0.50 Preparing e-mails regarding trust funds; telephone call from C.
Munro;
07-08-14 1.10 Comparing new asset purchase agreement versus existing

asset purchase agreem ent; considering subject.removal from C.
Newsome; discussions regarding timing under existing ass et
purchase agreement; telephone calls from and to C. Munro;
preparing e-mails;

08-08-14 2.30 Reviewing and considering new asset purchase agree ment
from current owner; telephone calls from and to C. Munro;
considering timing under existing ass et purchase agreement;
revising new asset purchase agreement for counter-offer;
preparing e-mails;

14-08-14 0.50 Preparing e-mails regarding subject removal and finalization of
purchase and sale agreement; discussions regarding vesting
order;

13.40 Sub-total Hours

Senior Paralegal K. Boreham
15-07-14 0.10 Obtaining title search of PID 011-773-693,
0.10. Sub-total Hours
Paralegal C. Ferguson
03-07-14 0.60 Receiving entered ord ers; e-mail to service list delivering copies

of same; updating virtual pleadings index; preparing requisition
required to effect transfer of file;

10-07-14 0.20 Forwarding Requisition to agent with instructions to advise
when file is entered in Vancouver,
21-07-14 0.10 E-mail to C. Munro regarding new Vancouver action humber,;
13-08-14 0.50 Drafting model vesting order;
1.40 Sub-total Hours
Other Term Investment Management
31-07-14 0.30 Opening new RBC daily investment account;

0.30 Sub-total Hours
18.20 Total Hours

" OUR FEE: $7,931.50

continued...
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Other Charges:
Document Production 29.10

Total Other Charges: $29.10

Non-Taxable Disbursem ents:

Court Registry Charges » 7.00
Wire charges 30.00

Total Non-Taxable Disbursements: $37.00

Taxable Disbursements:

Agents Fees and Disbursements 85.00
Land Title Office - Searches 7.55
Land Title Office-Service Fee 1.50
Law Society Trust Admin Fee 15.00

Total Taxable Disbursements: $109.05

TOTAL FEES AND OTHER CHARGES $7,960.60

TOTAL FEES, OTHER CHARGES AND DISBURSEMENTS $8,106.65
EXCLUDING TAXES:

GST/HST at 5% $403.49
PST on Fees and Other Charges at 7%: $557.25

TOTAL FEES, OTHER CHARGES AND DISBURSEMENTS INCLUDING $9,067.39
TAXES:

TOTAL BALANCE DUE: $9,067.39

Bull, Housser & Tupper LLP

-
p
ey 5

s

’s. Dvorak

invoice Number: 349201

The collection, use and disclosure of personal information by Bull, Housser & Tupper LLp are govemned by ethical
and statutory considerations. Please review our Privacy Policy at www.bht.com or contact our Privacy Officer for

more information.
The GST/HST and/or PST charged on this invoice is based on information available to us at the time the invoice

is rendered, If at any time after this invoice Is rendered, it is determined that the amount that should have been
charged is higher than that set out on this invoice, we reserve the right to charge the additional amount.

continued...
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This invoice is payable upon receipt. When paying invoice, please make cheque payable to Bull, Housser &
Tupper LLP and quote the Involce number or attach invoice copy. If this invoice Is not paid within'30 days after
the invoice date, interest will be charged at an annual rate of 12%, calculated monthly. E. & O. E.

PAYMENT OPTIONS:
Cheques: Please make cheques payable to Bull, Housser & Tupper LLP and mail to the above noted address.

Credit Card: We accept Visa or Mastercard. Please complete the following information and send to our office by
e-mail or fax - to per@bht.com / fax # 604.646.2538 - Attention: Paulette Renzetti.

Card No.: Cardholder Name:
Expiration Date: Invoice No.:
Amount: Signature:

Wire Transfers:

Royal Bank of Canada: Main Branch 1025 West Georgia Street, Vancouver, BC V6E 3N9
Account Name: Bull, Housser & Tupper LLP, Transit Number: 00010
CAD Funds Bank Account Number: 111-103-8. Swift Number: ROYCCAT2

Internet Banking: Pay onflne through RBC. Your payee is Bull, Housser & Tupper LLP and your billing number
is our file number.
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ASSET PURCHASE AGREEMENT
This Asset Purchase Agreement (“Agreement”) made as of the 17th day of July, 2014,

BETWEEN:

1006881 B.C. Ltd.

119 Campbell Avenue
P.O. Box 2490
Revelstoke, BC VOE 2S0

(the “Buyer”)
AND:

FTI Consulting Canada Inc., in its capacity as the Court-appointed Receiver of
the assets, undertaking and propertles of Powder Springs Inn Inc., and not in its

Personal Capacity

(the “Seller”) :
' 4
WHEREAS: ! i
A. The Seller is the Court-appointed Receiver of the assets, undertaking and properties of
Powder Springs Inn Inc. (“Powder Springs”); and

B. The Seller desires to sell or otherwise transfer to the Buyer and the Buyer desires to
purchase from the Seller the right, title and interest of the Seller, if any, in the
Transferred Assets.

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained in
~ this Agreement, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties intending to be legally bound agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Certain Defined Terms

As used in this Agreement, the following terms shall have the following meanings and
grammatical variations of such terms shall have corresponding meanings:

(a) “Accounts Receivable” means all accounts notes, bills, trade accounts, volume
rebates and trade receivables of Powder" Springs as described in Schedule A.

(b) “Agreement” means this asset purchase agreement mcluc\lng all exhibits and schedules
and all amendments or restatements, as permitted.

(¢) “Assumed Liabilities” means the liabilities of Powder Springs to any Third Party, as
described in Schedule B, calculated as at the Closing Date.




(d)
©)

(f)
@)
(h)
0
0
(k)

(0

(m)

(n)

(0)
(p)

“Bill of Sale” means the Bill of Sale in the form attached hereto as Schedule C.

“Claims” means ali claims, obligations, demands, costs, damages, expenses, losses,
damages (including special, punitive, exemplary, consequential and indirect damages),
charges, suits, orders, actions, proceedings (governmental, administrative or otherwise),
judgments, reviews, inquiries, investigations, audits, obligations and debts, including
interest, penalties, fines, court costs and reasonable lawyer's fees and disbursements,
which relate to Liabilities.

“Closing” means the closing of the transéction contemplated by this Agreement.
“Closing Date” has the meaning specifiggj in Section 2.3.

“Closing Documents” means the docuﬁfents referred to in Sections 9.1 and 9.2 hereof.
“Court’ means the Supreme Court of British Columbia, Vancouver Registry.
“Documents” has the meaning specified in Section 13.4,

“Encumbrances” means with respect to the Transferred Assets any financial charge,
encumbrance or title defect of whatever kind or nature, regardless of form, whether or
not registered or registrable and whether or not consensual or arising by law (statutory
or otherwise), including any mortgage, charge, pledge, hypothecation, security interest,
lien, restrictive or statutory covenant, lease, licence, assignment, option or claim, or right
of any Person of any kind or nature whatsoever or howsoever arising which may
constitute or become by operation of law or otherwise an encumbrance on any of the
Transferred Assets.

“Equipment” means those assets set out in Schedule D. For greater certainty, thé
Equipment shall not include any assets leased by Powder Springs from any third parties.

“Goodwill” means the goodwill relating to the business of Powder Springs and the and
the right of the Buyer to represent itself as carrying on the business of Powder Springs in
continuation of and in succession.to Powder Springs, including all telephone numbers,
websites, customer lists, documerits, recaérds, correspondence and other information
related to the business of Powder Springs.

“Governmental Authority” means any Canadian federal, provincial, municipal or local
or governmental, regulatory or administrative authority, agency or commission or any
court, tribunal, or judicial or arbitral body or any other public agency.

“GST Election Form” has the meaning specified in Section 2.4.

“Intellectual Property” means all trade names, business names, service names,
copyrights, patents, technology rights, inventions, computer software, internet protocol
addresses and domain names associated with the business of Powder Springs including
“powdersprings.ca”, trade secrets, know-how, industrial designs and other industrial or
intellectual property and all applications therefor, including, all licences or similar rights




used by or granted to Powder Springs in connegction therewith and including the
Goodwill.

(a) “Inventory” means all inventory and finished goods set out in Schedule E, or such
portion as remains in the possession of the Seller on the Closing Date. For greater
certainty, the Inventory shall not include"'any‘ assets leased by Power Springs from any
third parties. R

) “Law” means any Canadian federal, provincial, municipal or local, act, law, ordinance,
regulation, rule, code, order, decree, judgment, policy, other requirement or rule of law,
including the common law and its principles.

(s) “‘Liabilities” means all costs, expenses, charges, debts, liabilities, amounts owing,
claims, demands and obligations, whether primary or secondary, direct or indirect, fixed,
secured or unsecured, accrued, contingent, known or unknown, absolute or otherwise.

® “Parties” means the parties to this Agreement and “Party” means any one of the parties
to this Agreement, as the context requires

() “Person” means any individual, partnership, firm, corporation, association, trust,
unincorporated organization or other entity.

(V) “Purchase Price” has the meaning speciﬁed in Section 2.2.

(w) ‘Receiver’ means, FTI Consulting Canada Inc., in its capacity as the Court-appointed
Receiver of the assets, undertaking and properties of Powder Springs Inn Inc., and not
in its Personal Capacity.
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x) “Records” means all books and records of Powder Springs including but not limited to,
copies of all accounting records, permits, all customer and supplier lists, files,
documents, books, manuals, research, price lists, correspondence and data bases, all in
the form and on the medium or media used in the business of Powder Springs in
connection with the Transferred Assets.

) “Tax” means any and all transfer taxes, goods and services taxes, harmonized sales
taxes, value added taxes or license, registration and documentation fees and similar
charges, but does not include income or disposition tax levied on the Seller arising by
reason of the sale of the Transferred Assets.

(2 “Third Party” means a Person who is not a Party.
(aa) “Transferred Assets” has the meaning specified in Section 2.1.

(bb)  “Vesting Order" means a vesting order substantially in the form of the draft order
attached hereto as Schedule F, or as otherwise acceptable to the Buyer and the Seller.

1.2 List of Schedules

The following Schedules are incorporated in anq;form an integral part of this Agreement:




Schedule A - Accounts Receivable
Schedule B - Assumed Liabilities
Schedule C - Bill of Sale

Schedule D - Equipment
Schedule E - Inventory

Schedule F - Vesting Order
Schedule G - Title Search

ARTICLE 2
'PURCHASE AND SALE OF ASSETS

21 The Transferred Assets

Subject to the terms and conditions of this Agreement, on the Closing Date the Seller shall sell,
transfer, assign and convey to the Buyer all of the right, title and interest of the Seller, if any, in
and to the following assets free and clear of any and all Encumbrances, which shall be
discharged effective upon the Closing Date:

(a)

(b)
()
(d)
(e)
®

(9)

the lands and premises legally déiécribed aé Parcel Identifier: 011-773-693, Lot 1,
Section 34, Township 23, Range 2, West of the 6" Meridian, Kootenay District,
Plan 12745 (the “Property”);

the Accounts Receivable;
the Equipment;

the Inventory;

the Intellectual Property;

the Records of Powder Springs, to the extent that they are in the possession of
the Seller on the Closing Date; and

all Claims of Powder Springs against Third Parties under manufacturer's or
seller's warranties with respect to the Equipment;

(collectively, the “Transferred Assets”).

2.2 Payment of Purchase Price, Deposit and Assumption of Liabilities

(a)  Purchase Price ,:,ﬂ

The aggregate purchase price (the "Puréhase P’Eice") payable by the Buyer to the Seller in
consideration of the transfer of the Transferred Assets shall be $3,900,000.00 plus applicable
taxes. There shall be no adjustments to the Purchase Price.

The Purchase Price will be satisfied by the Buyer by payment made by wire transfer, certified
cheque or bank draft.




All Taxes payable in connection with the purchase and sale of the Transferred Assets shall be
the responsibility of the Buyer and shall be paid‘das and when required by law in order to permit
the consummation of the purchase and sale of the Transferred Assets as contemplated herein.

The Buyer shall pay the Purchase Price as follows:

(i) $100,000.00 by way of deposit (the “Deposit”) to be paid by the Buyer to the
Seller's solicitors, Bull, Housser & Tupper LLP, in trust, within Seven
(7) Business Days not to include Weekends or Statutory holidays after the
execution, delivery and acceptance of this Agreement by the Seller; and

(i) $3,900,000.00 plus applicable taﬁes to include the Deposit shall be paid on the
Closing Date as provided herein. ~

The Purchase Price will be made up as follows plus applicable taxes:

(iii) $1,000,000.00 cash payment, including Deposit, to be paid from the Buyer to the
Seller on the Closing Date;

(iv) new mortgage funds of $1,700,000.00 to be paid from the Buyer to the Seller on
the Closing Date; and

v) the Newsome Family Trust to lend to the Buyer $1,200,000.00 which will be used
to partially repay Mortgage CA967781 (the “Existing Second Mortgage’) in
favour of Clyde David Newsome (as to an undivided % interest), Donna Louise
Newsome (as to an undivided ¥ interest), Jenny Louise Newsome (as to an
undivided % interest) and Bruce Newsome, In Trust, See CA967781 (the
“Existing Second Lenders").

In connection with the above, the parties acknowledge and agree that the cash portion in the
amount of $2,700,000.00 will be used to pay out any secured debts and other obligations,
including the Receiver's fees and costs (including any legal fees in connection therewith),
property taxes, the realtor's commission for the transaction of purchase and sale under this
Agreement and other claims, which arise in priority to the Existing Second Mortgage, with the
balance being paid to the Existing Second Lenders. To the extent that there is any shortfall, the
Buyer will be responsible to pay such shortfall to the Seller, such that any claim by the Existing
Second Lenders under the Existing Second Mortgage will be further compromised. In
connection with the foregoing, the Buyer will obtain a written confirmation and agreement (the
“Confirmation”) from the Existing Second Lenders on or before July 25, 2014 in a form
satisfactory to the Receiver, acting reasonably, that the Existing Second Lenders are in
agreement with the foregoing as a compromise to any claim they may have under the Existing
Second Mortgage. For clarity, the Confirmation will be presented to the Court by the Receiver
when obtaining the Vesting Order. In the event that the Buyer does not obtain the Confirmation
on or before July 25, 2014, the Deposit will be returned to the Buyer, this Agreement will be null
and void and each of the parties hereto will have no further obligations to, nor rights against, the
other in respect of this Agreement.




(b) Deposit

The Deposit shall be held in trust by the Seller's éolicitors who are hereby authorized and
directed by the parties to deposit the same in aniinterest bearing account with a Canadian
chartered bank. Interest earned on the Deposit""‘s’ha‘ll be for the credit of the Buyer, unless
otherwise stated herein. The Deposit and any interest accrued thereon shall be dealt with as
follows:

(i if any of the Subject Conditions (as hereinafter defined) are not satisfied or
waived in the manner and within the respective times provided in this Agreement,
then the Deposit together with the accrued interest thereon shall forthwith be
returned to the Buyer; or

(i) on the Closing Date, the Deposit shall be credited on account of the Purchase
Price; or Lo

(i) if the Buyer fails to compléte the purchase of the Transferred Assets in
accordance with this Agreement after all conditions to the Buyer's obligation to
complete have been satisfied or waived or if the Buyer repudiates this
Agreement, then at the Seller's option the Deposit together with accrued interest
thereon shall be forfeited to the Seller as liquidated damages, but without

prejudice to any other rights or remedies of the Seller whether at law or in equity;

or '

(iv) if the Buyer is not in default of any. of its obligations under this Agreement and the
Seller fails to complete the'sale ofthe Lands in accordance with this Agreement
after all conditions to the Seller's obligation to complete have been satisfied or
waived or if the Seller repudiates this Agreement, then the Deposit together with
accrued interest thereon shall be refunded to the Buyer upon demand by the
Buyer, but without prejudice to any other rights and remedies which the Buyer
may have at [aw or in equity.

Neither the payment or forfeiture of the Deposit or accrued interest thereon to the Seller as a
result of the Buyer's default under this Agreement nor anything herein contained shall in any
way prejudice, limit or preclude the rights of the Seller to obtain from the Buyer, by an action for
specific performance or otherwise, payment and satisfaction of the balance of the Purchase
Price and performance of the Buyer's covenants and obligations hereunder or any additional
damages or any other remedy available at law or in equity to the Seller.

{c) Assumption of Liabilities

In addition to the Purchase Price, the Buyer shall assume full and sole responsibility for

payment of the Assumed Liabilities from and after the Closing Date, and shall provide proof of
such assumption, together with such assurances; indemnities and releases from Third Parties
as the Seller may require.




2.3 Closing Date

Upon the terms and subject to the conditions of this Agreement, the sale, transfer, conveyance
and assignment of the Transferred Assets as contemplated by this Agreement shall take place
on or before September 19, 2014 and shall be held at the offices of the Seller’s solicitors at
10:00 a.m. Vancouver time or at such other place or at such other time or on such other date as
the Seller and the Buyer may mutually agree upon in writing (the “Closing Date”).

2.4 Sales Tax Election

The Purchase Price does not include provincial sales tax (“PST”) or goods and services tax
(“GST”). Provided that the Buyer is a qualifying registrant, the Buyer and the Seller shall jointly
elect, under subsection 167(1) of Part IX of the Excise Tax Act (Canada), that no GST be
payable with respect to the purchase and sale of the Transferred Assets under this Agreement.
The Buyer and the Seller shall make such elections (if available as determined by the Seller and
the Buyer each acting reasonably) in prescribed form containing prescribed information and the
Buyer shall file such elections in comphance W|th the requirements of the applicable legislation
(the "GST Election Form”). 3 :ng‘ -

ARTICLE 3
REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE SELLER

31 Residency

The Seller hereby warrants to the Buyer that the Seller has the requisite authority to enter into
this Agreement and is not a non-resident of Canada under the Income Tax Act (Canada).

3.2 Insurance Proceeds

To the extent assignable at law, the Seller shall fully assign its right, title and interest to any
insurance proceeds in connection with any claims filed by the Seller under Insurance #
TGC32813 and Policy # BCP13327 as of the Closing Date.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF BUYER

4.1 Buyer’'s Representations and Warranties

The Buyer represents and warrants to the Seller as follows:

(@ The Buyer is a duly formeél and ré@iste‘red ¢ompany organized and existing
pursuant to the laws of the province of British Columbia.

(b) The Buyer has the power and authority to execute and deliver this Agreement
and the other documents and instruments contemplated herein or therein to
which it is or will be a party and to perform its obligations hereunder and
thereunder. The execution, delivery and performance of this Agreement and the
documents contemplated hereby and the consummation of the transaction




5.1

(@)

contemplated hereby and thereby have been duly authorized and approved by
the Buyer. b

(c) This Agreement, and each of the other agreements, documents and instruments
to be executed and delivered by the Buyer on or before the Closing, have been
or will be duly executed and delivered by, and constitute the valid and binding
obligations of the Buyer.

(d) Neither the execution and delivery of this Agreement by the Buyer and the other
documents and instruments contemplated hereby, the consummation of the
transaction contemplated hereby;, or thereby, nor the performance of this
Agreement and such other agreements in compliance with the terms and
conditions hereof and thereof will (i) require any consent, approval, authorization
or permit of, or filing with or notification to, any Governmental Authority, save and
except as contemplated in Articles 6 and 7 hereof, (i) result in a breach of or
default (or give rise to any right of termination, cancellation or acceleration) under
any Law, governmental permit, license or order or any of the terms, conditions or
provisions of any mortgage, indenture, note, license, agreement or other
instrument to which the Buyer is a party, or (iii) to the best of the Buyer's
knowledge, violate any order, writ, injunction, decree, statute, rule or regulation
applicable to the Buyer. ’

(e) As at the Closing Date, the Buyer“'is not a non-resident of Canada for purposes of
the Income Tax Act (Canada).

® The Buyer will be a registrant for purposes of Part [X of the Excise Tax Act
(Canada) on the Closing Date and its registration number shall be provided as

part of the Closing.

(9) The Buyer has had a reasonable opportunity to conduct its own due diligence
review in connection with the Tra‘hsferred Assets, and represents to the Selier
that it has satisfied itself in-all material respects in connection with the
Transferred Assets.

ARTICLE 5
ACKNOWLEDGEMENTS BY BUYER

Acknowledgements by the Buyer

The Buyer acknowledges and agrees that it has had the opportunity to conduct its own
due diligence investigations in respect of the Transferred Assets and the Buyer
expressly acknowledges and agrees that it is acquiring the Transferred Assets on an “as
is and where is" basis, without any representation or warranty by the Seller with respect
to the Transferred Assets, except as otherwise set forth in this Agreement. In this
regard, the Buyer is relying solely on its own due diligence investigations in entering into
this Agreement. The Buyer will accept the Transferred Assets on the Closing Date in
their state, condition and location existing as of the date of this Agreement, reasonable




wear and tear excepted. The Buyer confirms that it has relied entirely on its own
inspection, due diligence and mvestlga’uon and acknowledges that the Seller has made
no representations as to the accuracy ariél completeness of the Schedules.

(b) The Buyer is aware of its responsibility to pay applicable Provincial Property Purchase
Taxes of 1% on the first $200,000 of the Purchase Price applicable to the Property and
2% on the balance of the Purchase Price applicable to the Property.

(€ The Buyer shall obtain at its sole expense a survey certificate of the Property; if one is
required,

(d) The Buyer acknowledges that it is the Buyer's responsibility to obtain legal advice
regarding any encumbrances that will remain on the title to the Transferred Assets after
the Closing Date. The Buyer acknowledges and accepts that on completion, the Buyer
will receive title to the Property cohtainin’g any non-financial charges set out in the copy
of the title search results that is attached to and forms part of this Agreement as
Schedule G. The Buyer is advised to obtain Title insurance.

(&) The Buyer has been advised to seek independent legal and accounting advice regarding
this transaction. :

® The Buyer is satisfied with the area of thé Property as viewed by the Buyer on July 4,
2014, and acknowledges that the dimensions and any room or building measurements,
as advertised or provided, are approximate onjy.

ARTICLE 6
COVENANTS OR APPROVALS

6.1 Consents

The Buyer shall take, or cause to be taken, and the Seller shall as may be requested by the
Buyer take or cause to be taken, all commercially reasonable actions and as may be necessary,
proper or advisable to permit and diligently pursue completion of the transaction contemplated
by this Agreement in accordance with the terms hereof, including obtaining the authorization,
approval or consent of any Governmental Authority'and shall co-operate with each other in
connection therewith, including using all commercially reasonable efforts to obtain as soon as
reasonably possible and in any event, prior to the Closing Date, any consents required from any
Governmental Authority having jurisdiction over the Transferred Assets; provided that the Buyer
will fully indemnify the Seller against its reasonable costs and expenses incurred by the Seller
for services requested by the Buyer in connection with obtaining the consents, if any, required
hereunder,
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ARTICLE 7
REQUIREMENT OF COURT APPROVAL

7.1 Vesting Order

The obligations of both the Seller and the Buyer to complete the transaction in the form
contemplated herein is conditional upon the Recelver obtaining the Vesting Order by

September 8, 2014, and the Vesting Order not having been stayed, reversed, or dismissed as at
the Closing Date. For greater certainty, expiration of the appeal period for the Vesting Order
shall not be a pre-condition of the Buyer’s or Seller’s obligation to complete the within
transaction.

7.2 Acknowledgement Re: Process

The Buyer acknowiedges that the Court approvah process sometimes involves competing offers
being made in Court and that one option open toithe Court is to adjourn, or delay, the hearing of
the matter to allow each of the potential huyers to submlt to the Court a final sealed bid for the
purchase of the Transferred Assets. In some cases the Court will rule on which sealed bid is
approved on the same day. The Buyer should be present in Court on the date set for the
application for Court approval and should be prepared to submit a further offer that represents
its highest and best offer for the purchase of the Transferred Assets.

ARTICLE 8
SUBJECT CONDITIONS AND ACCESS

8.1 Subject Conditions

The obligation of the Buyer to complete the purchase of the Transferred Assets under this
Agreement and to consummate the transaction éontemplated hereby is subject to the
satisfaction, on or before the Closing Date, of the following conditions (the “Subject
Conditions”), which may be waived by the Buyer in its sole discretion:

(a) the Buyer completing to its sole satisfaction a new shareholders’ agreement for
the Buyer on or before August 8, 2014,

(b) the Buyer receiving a letter of transmittal from the Seller and Ross MacDougall,
AACI, P. App. enabling the Buyer ¢ and the Buyer's financial institution to use and
rely upon the “Market Value Appralsal” dated March 21, 2014 for financing and
mortgage approval purposes on or "befére August 15, 2014;

(c) the Buyer arranging a new first mortgage with terms and conditions of repayment
acceptable to the Buyer on or before August 15, 2014.

The Subject Conditions are for the sole benefit of the Buyer and may be unilaterally waived in
writing in whole or in part by the Buyer at any time on or before the dates set forth herein. In the
event that any of the Subject Conditions are not satisfied or waived by the Buyer on or before
such dates, the Deposit will be returned to the Buyer, this Agreement will be null and void and




each of the parties hereto will have no further obligations to, nor rights against, the other in
respect of this Agreement.

8.2 Non-Refundable Sum

The Seller acknowledges and agrees that a portion of the Deposit in the amount of $10.00 (the
“Non-Refundable Sum”) represents non—refundéble moneys paid by the Buyer in consideration
of the Seller allowing the Buyer the benefit of the Subjett Conditions and agreeing that the
Seller's acceptance of this offer is irrevocable aﬁér it is accepted. Notwithstanding anything
contained herein to the contrary, the Non-RefundabIe‘ Sum will be withheld and released fo the
Seller if the Deposit is returned to the Buyer pursuant to this Agreement for any reason
whatsoever. The Non-Refundable Sum will however be applied to the Purchase Price on the
Closing Date.

8.3 Acceleration Notice Re: Subject Conditions

Notwithstanding the time period for satisfying the Subject Conditions contained herein, the
Seller may accelerate such time period in those circumstances where the Seller receives an
offer from a third party in respect of the Transferred, Assets which offer the Seller is willing to
accept. In those circumstances, the Seller will deliver written notice (the "Acceleration Notice”)
to the Buyer that it has received such an offer and the Buyer will have 72 hours from the time of
receipt of the Acceleration Notice to declare Subject Conditions satisfied or waived. If the Buyer
does not declare the Subject Conditions satisfied or waived before the expiry of the 72 hour
period, then the Deposit will forthwith be returned to the Buyer, this Agreement will be null and
void and each of the parties hereto will have no further obligations to, nor rights against, the
other in respect of this Agreement. For clarity, the Acceleration Notice may be delivered to the
Buyer or the Buyer's lawyer by e-mail or by personal delivery and, in such circumstances, the
Acceleration Notice will be conclusively deemed.to be received tpon such delivery. Forthe
purposes of e-mail delivery, the Buyer's e-mail address is cdnescapes@msn.com and the

Buyer's lawyer's e-mail address is Co\oee ¢ ,‘gj_d__‘m‘%@, cohveodwe, ek

8.4 Access

The Buyer will, upon reasonable notice by the Buyer to the Seller, be given reasonable access
to the Property as of July 19, 2014. The Buyer will indemnify and hold the Seller harmless from
any and all liabilities, actions, costs, damages and liens (including builders’ liens) arising from
the entry of the Buyer or its representatives, consuitants and agents on the Property prior to the
Closing Date. The Buyer will repair any damage to the Property arising from such entry.

ARTICLE 9
CLOS_ING:’MATTERS

9.1 Seller's Closing Documents

On the Closing Date, the Seller will deliver the following to the Buyer's solicitor, on the condition
that the same will only be dealt with in accordance with the procedure set out in section 9.3:
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(a) a certified copy of the Vesting Order..if:any;
(b) the GST Election Form signed by the Receiver on behalf of the Seller;

(©) the Bill of Sale duly executed by the Seller, or Receiver, as applicable, together
with such other deeds of conveyance, bills of sale, assurances, transfers,
assignments, consents, and such other agreements, documents and instruments
as may be reasonably required by the Buyer to complete the transfer of the

Transferred Assets;
(d) physical possession of the Transferred Assets; and

(&) such documents necessary or desirable in the parties’ mutual opinion, acting
reasonably, to effect the assignmént, transfer and sale of the Transferred Assets
as contemplated by this Agreement, to the extent not effected by the Vesting
Order, in form and substance satisfactory to the Buyer, acting reasonably.

9.2 The Buyer's Closing Documents

On the Closing Date, the Buyer will deliver the fq!lowing to the Seller's solicitor, on the condition
that the same will only be dealt with in accordance with the procedure set out in section 9.3:

(a) payment of the balance of'the PL!fichaq;e Price pursuant to Section 2.2 (a);
(b) the GST Election Form, as countérsighed by the Buyer; and

(©) such other documents as may be requested by the Seller or the Receiver, as the
case may be, acting reasonably.

9.3 Terms of Closing

None of the Closing Documents and monies will be dealt with before Closing until the deliveries
contemplated by this Article 9 have been made and the conditions set out in Article 7 and 8

have been fulfilled or waived.

"ARTICLE 10
ADDITIONAL AGREEMENTS

10.1 Confidentiality - Buyer

If the Closing fails to occur for whatever reason, thereafter, the Buyer agrees not to divulge,
communicate or disclose, except as may be required by Law or for the performance of this
Agreement, or use to the detriment of the Seller or for the benefit of any other Person or
Persons, or misuse in any way, any confidential information of the Seller related to the
Transferred Assets. In the event that the:Buyerils required to divulge, communicate or disclose
any such confidential information pursuant to any Law, the Buyer shall promptly provide written
notice to the Seller of such requirement so that the Seller may seek a protective order or other
appropriate remedy (in which case the Buyer will cooperate fully). If no such protective order or
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other remedy is obtained, the Buyer will disclose only that portion of such confidential
information, which it is advised by counsel it is legally required to disclose.

10.2 Disclosure of Information

Without limiting the generality of Section 10.1, the Buyer acknowledges and agrees that in the
course of the Buyer's due diligence in respect of the Transferred Assets, the Buyer may request
and the Seller may disclose certain personnel records and other information related to the
Transferred Assets and/or the Business that may include “personal information” (the “Personal
Information”) as defined in and subject to the British Columbia Personal Information Protection
Act ("PIPA”). For the purposes of Section 20 of PIPA:

(a)

(b)

the Buyer hereby confirms to the Seller that the Personal Information that the
Buyer may hereafter request in the course of its due diligence is necessaty in
order for the Buyer to detarmlne Whether to proceed with the proposed purchase
of the Transferred Assets; and

the Buyer hereby covenants and agrees that:

0

(if)

(i)

prior to Closing, any Personal Information that the Seller discloses to the
Buyer shall be used by the Buyer solely for purposes related to its due
diligence and its proposed purchase of the Transferred Assets, and the
Buyer shall not disclose or otherwise make available any of the Personal
[nformation to any Person except employees, directors, officers and
professional advisors of the Buyer with a need to know for the purposes
of such due diligence and proposed purchase;

if the proposed purchase of the Transferred Assets does not proceed or is
not completed, the Buyer will destroy or return to the Seller all of the
Personal Information disclosed to the Buyer by the Seller in accordance
with the Seller's instructions and/or pursuant to the Confidentiality
Agreement; and

if the proposed purchase of the Transferred Assets is completed: (i) the
Buyer shall only use or disclose the Personal Information for the same
purposes for whick it wasigollegted,. .used or disclosed by the Seller, or as
otherwise permitted by and in accordance with PIPA; and (ii) the Buyer
shall notify the individuals who are the subject of the Personal Information
that the purchase of the Transferred Assets has taken place and that their
Personal Information was disclosed to the Buyer.
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ARTICLE 11
INDEMNIFICATION

111 Buyer's Indemnity

The Buyer shall indemnify, defend and hold harmless the Seller and its officers, directors,
employees, agents and shareholders, and their respective successors and assigns from and
against all Taxes payable in connection with the??purchase‘and sale of the Transferred Assets.

"ARTICLE 12
TERMINATION

121 Termination
This Agreement may be terminated at any time prior to the Closing Date, as the case may be:
(@ by mutual written consent of the Buyer and the Seller;

(b) by the Buyer or the Seller if any court of competent jurisdiction or other
Governmental Authority shall have issued an order, decree or ruling, or taken
any other action specifically restraining, enjoining or otherwise prohibiting the
transaction contemplated hereby, which order, decree, ruling or other action is
not stayed or dismissed prior to the Closing Date; or

(¢) by either party if the conditions contained in Article 7 and 8 are not satisfied or
waived prior to the applicable date for satisfaction of such condition.

12.2  Effect of Termination

Notwithstanding the termination and abamdonm,e:nt of.this Agreement, pursuant to Section 12.1,
the provisions of Article 11 of this Agreement shall survive. Nothing in this Article 12 shall
relieve any party to this Agreement of liability for breach of this Agreement.

ARTICLE 13
MISCELLANEOUS

131 Risk of Loss

Up to the time of the Closing, the Transferred Assets shall be and remain at the risk of the
Seller.

13.2 Notices

All notices, requests, consents and other communications hereunder shall be in writing, shall be
addressed to the receiving party’s address set forth on page 1 hereof or to such other address
as such party may designate by notice hereunder, and shall be either (i) delivered by hand,

(iiy made by facsimile transmission, (iii) by email, or (iv) sent by recognized overnight courier.
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13.3 Further Assurances

At any time and from time to time after the date hereof each of the parties hereto, at the
reasonable request and expense of the other party hereto, will execute and deliver such other
instruments of sale, transfer, conveyance, assignment, confirmation and other instruments as
may be reasonably requested in order to more effectively transfer, convey and assign to the
Buyer and to confirm the Buyer's title to the Transferred Assets and to effectuate the transaction
contemplated herein. '

13.4 Entire Agreement

This Agreement together with the Exhibits and Schedules hereto and the other documents
executed in connection herewith or referred to herein (together, the “Documents”) embodies
the entire agreement and understanding between the parties hereto with respect to the subject
matter hereof and supersedes all prior oral or written agreements and understandings relating to
the subject matter hereof. No statement, representation, warranty, covenant or agreement of
any kind not expressly set forth in the Documents shall affect, or be used to interpret, change or
restrict, the express terms and provisions of the Documents.

13.5 Modifications and Amendments

The terms and provisions of this Agreemént ma")‘iﬁ"be‘ modified or amended only by written
agreement executed by all parties hereto and, where same may be required, by order of the
Court,

13.6 Assignment

Subject to the following sentence, no party to this Agreement may assign any of its rights or
obligations under this Agreement without the prior written consent of the other party. The Buyer
may assign its rights under this Agreement to any Affiliate(s) of the Buyer prior to the application
for the Vesting Order and may assign its rights under this Agreement with respect to the other
Transferred Assets upon three days prior written notice to the Seller, provided that no
assignment will release the Buyer from its obligations under this Agreement.

13.7 Parties in Interest

This Agreement shall be binding upon and inure solely to the benefit of each party hereto and
their permitted assigns, and nothing in this Agreement, express or implied, is intended to confer
upon any other person any rights or remedies of any nature whatsoever under or by reason of
this Agreement. Nothing in this Agreement shall be construed to create any rights or obligations
except among the parties hereto, and no person Dr en’nty shall be regarded as a third-party
beneficiary of this Agreement.

o ﬁ;3$¢ “ W

13.8 Governing Law

This Agreement and the rights and obligations of the parties hereunder shall be construed in
accordance with and governed by the Laws of British Columbia and the federal laws of Canada
applicable therein.
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13.9 Headings and Captions

The headings and captions of the various subdivisions of this Agreement are for convenience of
reference only and shall in no way modify, or affg?ct, or be.considered in construing or
interpreting the meaning or construction of any of the terms or provisions hereof.

13.10 Counterparts

This Agreement may be executed in counterparts, and by different parties hereto on separate
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument. Execution and delivery of this Agreement may be
made and evidenced by facsimile or other electronic means of transmission.

13.11 Agency Acknowledgement

o s

The Buyer and Seller acknowledge having received and read the brochure Working With a
REALTOR® and have obtained satisfactory answers to any questions that it has raised. The
Buyer and Seller have consented to the Designated Agent acting as their Limited Dual Agent
having signed a Limited Dual Agency Agreement dated July 9, 2014.




13.12 Acceptance of Offer

This offer or counter offer, will be open for acceptance until 4:00 pm on July 18, 2014 (unless

17

withdrawn in writing with notification to the other party of such revocation prior to the notification
of its acceptance), and upon acceptance of the offer or counter-offer, by accepting in writing the
other party of such acceptance, there will be a binding agreement for the purchase and sale of

the Transferred Assets on the terms and conditions set forth.

IN%I%\I‘NESS WHEREOF, the Buyer and the Seller have executed this Agreement as of the

[ day of July 2014,

FTI Consuiting Canada Inc., in its capacity as
Court-appointed Receiver of Powder Springs Inn

Inc., and not in itsppersonal capacity

Per:
vh [\

Name: C':raib) Munro
Title: Managing Director

1006881 B.C:

Por ™
/

-

& Qe
ame: Lnyde David Newsome
Title:  Director




Schedule A
Accounts Receivable

Any and all accounts, notes, bills, trade accounts, volume rebates and trade receivables of
Powder Springs as of the Closing Date will be to the account of the Buyer, excluding any credit
card receipts or any other receivables for services rendered by the Seller prior to the Closing
Date, all of which will be adjusted and accounted directly between the parties forthwith following

the Closing Date (such that the Buyer will be entitled to such amounts from and after the
Closing Date).



Schedule B
Assumed Liabilities

Nil.



Schedule C

Bill of Sale

THIS BILL OF SALE is made as of ,2014.

WHEREAS 1006881 B.C. Ltd., Inc. No. BC1006881 (the “Buyer”), and FTI Consulting Canada
Inc. (the “Seller”) are, inter alia, parties to that certain asset purchase agreement dated July 17,
2014 (“APA”), pursuant to which, amongst other things, the Seller agreed to sell and transfer to
the Buyer, and the Buyer agreed to purchase from the Seller, all right, title and interest in and to
the Transferred Assets, all on the terms and conditions more particularly set out therein;

NOW THEREFORE in consideration of the mutual covenants, promises and provisos contained
in the APA, and for other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the parties hereto agree as follows:

1.

Capitalized terms used but not defined herein shall have the meanings ascribed thereto
in the APA.

As and from the Closing Date, the Seller hereby absolutely and irrevocably grant,
bargain, sell, assign, transfer, convey and set over its interest, if any, in the Transferred
Assets to the Buyer.

This Bill of Sale is delivered pursuant to, and is subject to, all of the terms and conditions
contained in the APA. In the event of any inconsistency between the provisions of this
Bill of Sale and the provisions of the APA, the provisions of the APA shall prevail. For
greater certainty, the parties hereto expressly acknowledge and agree that the execution
and delivery of this Bill of Sale and the transfer and sale of the Purchased Assets
hereunder shall not operate to merge the rights or liabilities of the parties under the APA,
all of which rights and liabilities shall survive the execution and delivery of this Bill of
Sale in accordance with the terms of the APA.

This Bill of Sale shall be governed, construed and interpreted in accordance with the
laws of the Province of British Columbia and the laws of Canada applicable therein.

This Bill of Sale shall be binding upon the Seller and its successors and permitted
assigns, and shall enure to the benefit of the Buyer and its successors and permitted
assigns.

This Bill of may be executed in any number of counterparts, and delivered via facsimile
or by electronic transmission in portable document format (PDF), and each such
counterpart so executed and delivered shall be deemed an original and all of which
taken together shall constitute one and the same instrument. .

[Signature page follows]



IN WITNESS WHEREOF the parties hereto have executed this Bill of Sale as of the date first
written above.

FTI Consulting Canada Inc., in its capacity as
Court-appointed Receiver of Powder Springs Inn
Inc., and not in its personal capacity

Per:

Name: Craig Munro
Title: Managing Director

1006881 B.C. Ltd.

Per:

Name: Clyde David Newsome
Title:  Director



Schedule D
Equipment

All right, title and interest of the Seller, if any, in the equipment, supplies, chattels and goods of
Powder Springs as of the Closing Date (excluding any assets leased by Powder Springs from
any third parties), including, without limitation, the following:

1. Last Drop equipment;

2. kitchen equipment;

3. restaurant dishes;

4. patio equipment;

5. front desk equipment;

6. hotel furniture for 55 rooms;

7. 75 sets of bedding for hotel rooms;
8. housekeeping equipment;

9. housekeeping supplies; and

10. maintenance supplies.



Schedule E
Inventory

All right, title and interest of the Seller, if any, in the inventory and finished goods of Powder
Springs as of the Closing Date, including, without limitation, the following (or such portion as
remains in the possession of the Seller on the Closing Date):
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e
Kitchen Inventory J I lL{ ol Ll %e
Date: v "1 : 0
Dry Storage Code KitcheqStore| Total [Cost [Brand
Saq sall coarsa 57 SRER00 750G A 508 |mcc 3 824
Tarnpura Bathei EEECLEER] £ 1 5.8E g_E 3 E 88
Carvila pan saray 2528180 [ 5| 4,86 | syses
Canbesry sauce =7 583335 34Bmican 2| 217 |ocnspray 5 10.88
A0 PRSI EZ2I5105 3.6Eml &an 10 1,68 | Haniz. g 16 80
knzy heans =71 BREE 10 3.8} E.E’E [ 20.0%
Bean chick pea garbanza SSTEO4TE 010 0.8/ 287 |Epasta ] 2.4
lomalo filets 75+ S7T1EZ080 A0 B 78 syson A 37 EE
ceroenaed mik eagle brand o B 17 ey O T 15,84
coconul milk thck A00ml .59 jpaimo. [] -
baans back furtis 7 163 |sysen ] 1141
Finzapple nngs cannad 53186668 = Bahr B 77 [Dinsles £ -
Fineapple rings canned 4w 23 1.38] ] £0.31
i 1,30 13 & 5B|sysco ] BE 54
edarres whl S50 T 7 FREE] T ] 1743
[Hiot chyooolals s Cam & ZO0E3H2 2. Bdeil 2 .28
[amchoues | T IEn 3.580 18 3TH5
[chicken soup base 377gm 0.5 18,54
Insiam Beef je mix Bulk +AB03 50T dkg a8 20,00
Instant beef gravy Sysco |S2EESTD 2509 4 2642
Lareren cpiil peas 2kg 2 12.80
raisin dried sukans S0 qr H TB2
IEreBdu‘url‘lJ pain TITIS|T. S o
o uigr TS0g 1 [
Tikki Curiy perdie [] 44,82
Feed il Curly aucs i jar ] 24.36
SNl Kerlos #8221618 2 2TkY =
Sunfigwer seeds FH4022191 Eelin] 3 1497
EEEIe aB0G0311 g ] 710
|Pumghin seads L] EL 1 pRET
Wainues. 1kq bag 1 3 1607
Frenus kg bag 3 -
| Ciive od A520BITE 3k 1 5 T334
ol Sesarie ak 0.5 12.36
il canols SO3GETTT 16Ir 45| 9562
Basmati Ricn #IGORET 4 45kg 08| 9.52
Cous Cous £0430373 ET =
Fasia latficn 207 BAIESRAE 4. 45kg
FPasta Cavatapgi 4031678 4. 45kg Z
|pasta fnguini 20" PREEETPE] 1 52
Pasta Lasanga 207 sIBS5RE0 4 afikg [ 82 52
'Whoie wheat pane pasta Skp b | ] -
Mocdie rice Venmicel |§2m3? [] ] B4l
[El5 panna 5kg by a ] [FEF]
lemon juice: ELT 2 L] 2058
R wine Vinagar ENETS 4 5 4080
Apple cider Vinager 1N [] 3 20,98
vinegar whiti: 31816780 5h 2 5 7.0
i Balaan: 40TATE 5H 1 g #1.73
’MI vinage Alir 4 2E2|TER 10.48
Viine coaking white 5804163 378K 2 10,384 mankz 20.78
i Stk ing fd BEB041TY BN 1.5 1058 [ Syso0 15.67
I | 52255048 m F] |'.'.as'33 3475
relzh woet SO0TIBAT Al = 16,25 ek B Baer § 3250
frmnhu rad hent s PFEF-F ] BRI FI 1E64 [Franks 3 ABEE
svesal chil soe |aB1sa2%8 it 823 |5y 3 -
semymki sauce 3564760 m 15 11| Sal d E] 1650
[Frmery garic EIEERLr ERET FE 19.37 | Sysco 3 AB43
BHL) saus bl sy aTERZ123 el 2 18.54 | Kraf 5 IrEe
horery mustan ATHRSTAD ain 2.5 74 18 |hp sce ] B0.45
HE SaUce. 2.5 243 HICAS 3 BU.IS
Flum Sauce [s0054144 3t 05 1i.13]jodemt |5 557
colapkaw dragsng ETHISEES Ll 1.5 174 s ] 2510
alian dressing ErlCrENE] 41 0.5 17 5]bicks [ .80
1000 island drassing &TRGEI2E 41 05| 13]s: g 8.80
Tartar Sauce &7REB051 Al 1.5 20 03 |sysea g 008
TO0m ] Lutky 3 =
4719050 X.TAK 2 21724 monks 3 4344
mHTET 138 2 723 |whylag E] 14.45
57 ml 12 2 83[maihi 3 3396
50| 4 A7 [ampimes: £ =
|sEDasans 2kg 05 3541 |sys ] 1771
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w227 2T T 26 TEAT ST 43 500 count. ] 834 3 TEOE
82473751 T slided 2 201 4402
200 By 2.5 1781 4.40
24783509 S00box 1.6 13,38 syaco 20,04
085051 b 1000 an) 595 2076
5510884581 FE 1.5 20.58] sys 3 30.87
8230383201 24b 25 3216 11 3 8040
55430206 2500 448 3 =
= 1783300 1k =0 2.14 | pakar 3 107.00
ardL 2 11.93|Rokin Hood | § 2388
TREN] 2hg bag 5 7.07|Retin Hood | 3 3535
1k 6 3.67|Rogers 5 6056
kg 5| 6.3 [ 31.50
b ] 4.18 -3 20.60
STHCEADE kg 15 = 4 [Pt hood 3 38.10
5 2460 ] 13.40
[ETREAT 1 Tig baag 45 14.77[2y300 5 8847
=) 5 & .48 2730
52924710 20kg [ 5 58| Winsor 6858
52924744 20kg 1 3 Idn by 31.8%
|£55E5585 2ikg . 15.49 15.4%
=THEG10S iy 075 0 58| Trophy 28,89
3780 45| 14.27 [kimomen | § 64.22
375ml Fl .92 [unico $ 1344
5.7BL 0,25 420 3 BET
10k by JZTT [sy0e E] ]
5 s 075 26,01 |=psoo 3 15.51
100 pak [} 3.4 (igp 3 1743
- 2,485.08
Total Dry Storage
Server ltems Code [Kitchedstore] Total [Cost |Brand
[Rasbemy jam 3004 5B54 =a REE] 175 0.12]hsa res 3 21.00
s ranvbary jam 50014 1572 a5 200 200 4. 12| hse rec 3 24.00
nut butier [5140ES05 a e 300 oo 013 sermne [ 3900
i!.wnmlaﬂe 51295 80251233 B2 0.07 | hse rec s -
Hianey puns eup. Al 150 (=] 0, 07| P g £ 19.50
Elndk Syicp EELENTY Alirs =] [ 3 -
upisice down mustard T bax 1.5 15]  4&1.23 |hiene
ida down 55351873 pear 1 1] 42 &7 |hienz 3 4267
crackar premium salted par B 1 [ ETRT] 3 1415
| 5 uger Sukeilubs Swest n low 2630065 par box 1004 1] 32.68|Sweet n Low § 3z 64
s 5 inclvidual =200Ea4 1 m i 0108
| e Aakes SZTRMSAY §75g bag 5| Lh [ 2850
cersal (280 bean SETEIIZE 3] 1208 | keliogs -] .24
careal Rice Knspies sbg 7| B 0 [keliogs. 3 56 35
carea rool loops B2 TEAATH bag 10,4 |hellags 3 -
ceresl oat quick Inn-uem 10y bag 1 7] __15.36|Fekin hood | 3 1838
|pirmapie 1k 5 28 5 1250
20 coum: F 4,82 5 .24
20 count 4 E2[higg +hk § 924
e jar 15.E4] $ 31,08
20 eounk 2 388 | higryebk 8 T
20caun [ dE2 gk | & 324
A0 per can [ =] [3 =
=B373002 e ik 55 ] a7 [Foelnay | & 185.01
par baw S0 14.7T [baker 3 -
2.5k 05| z2.53)
[per can 48] 186
per b
T b
1.36L 15 33 3 11.55
Total Server [tems B 610.31
Poduce Code KitchedStore Total [Cost |Brand
| Calery [£1120625 heads 1E| 1 F] 16.00
Biroood 25l cs 34,27 |y =
| Zucchin s7E1ETI3 per pound ] 467 2335
Green Ern 0.25| 2a.12|TGP 5.00
Red pesppeas 57706112 25k b 05| 3602]sys 18.01
FomaEing efuce 51519745 (] 143 har E] 1144
It graan lasd PR r ] haads 1 141 | syseo 5 1892
Gresn cabiage EFENE=R] [T 1.38|sy= 1 278




Fiad cabaages

E74 10244

2 [ 276
| Garliz whi peeled 4GB0 1 s 1241
3 SEATTEIR pér bag 2.5 075 5.07
=prng mic 515007 s b 1 17,14
Tesmary fnesh 2004549 [ET Cane -
P 51308347 1 [ 218
Basi Fresh 220004547 1k box $ -
asng Duiks cheese unGiced k] Diock 1 3470
it fresh 51222248 1b -
Cucmbers =B0I0E34 sachi 10 1480
| Dranges. 35504730 113 count bax 0,5] 2154
R onion BT ST 26ibs 0.5] ] &27
Ciala A pplas 54381061 251h5 5 5
Geanvie smih apgies. 51451318 25D -
Grmpainat i 50in 1 3187
green onions ELT# P S0ib by 0.5] 506
Carmita jurmbo 54501194 20ib cs 026 1045
s ylliw sE31301 | 5010 1 25 73
Temalo Bulk SPB0TTHS Doz 1 5 3400
Lamaons |s2z5z039 140count bax 0.25] 5 1902
Partahello mushrcoms =551 8331 Sk rayy -
Auahio oms button 51182237 1010 Iry 1 13.89
[red arapes sasdiees —perig 2
yem g S
Parsripa SE207265 2008 3 -
muslard grainy it pad 2 3 4755
halandaise sauce sAASS 154 |bag E] T
citvins kalam e pillad Ismasnu pai 3 -
Fickis Sices 1 20Rrtuchet 075 3 4.4
Saka | 2BELaB1E 4 Gal 0.8 .7
| e l=a13t348 15H 1 i 2
Pune Astago Coasar Diessin BBETEEE1 3.7 B 1 32 7!
Emwg ] 3.50 0.5 13,58
bitia chesss karps whesl |5Ban 4425 kg 025 £18
Casing Swess chease Sices ERERET=F Pkl a8 481
Chesen cheddar slioes 5041364 packal 18] 6112
AL cchingesss Frin | sE348334 31 B0 10T 2 27 nag FI [EET
|anteryjack Isspeno Chadder | 8578031 4 45kieck 1.5 B7.50
Fiosemburg blue chasse 5 025 3 =
Smoked Applewood Chedder  [s0108113 6 4Tk biiock H 3 221,28
sourcream it 1 2 3 FFET]
Frta 0I85E80 115048233 g bucket | 1 3 3336
Butier salmd 53574110 (753055 per 1 biagk ] 3 BEE
|Astiaga shresded cheess s0B05246 14406 Ty bagy 15 3 2708
|lig hie eggs SREATTOL 15002 b 1.5 3 56.98
Mangarine Sofl STRO495E 108 buciiad 025 3 CEL]
Butier poriions ABTETTES [Pt b 1 5 4207
10% table crasm 114 1it 1 3 FIFE]
Cream chaase bulk [ 1 5ky 3 3 4817
Cream chaese partions s03TIBOS par particn 3 =
creema cups |par bag 150 [ 3 A7 66
|ytapint plain 5% STOEAGER 1022 S F] 3 [TET)
whipping cream 35% 52745610 46718 i 1 3 4.0
il % it E] E
Fanch dressing =7OSAGES Al 1 3 BAD
chaess deessin STECEISEY it FI 3 013
Lirres 178 cnt 1 3 0.40
[whipped cream o 12 5 5835
3 -
Total Produce | 5 155008
Frozen Code Kitcher|Store| Total [Cost [Brand
P shiim 60361 123 [per ca 0.25] 3356 5 R
Ol prickler raaded TARZZ38 16l bow 1| a4 4alanchar 3 4d.d44
Cinion rings BAT 7 B T me cain ] §1.25
Chicken hrd tneim _pafried can 2| 1nd5)syeco 3 4800
pudding yorkshins mini 1] 88 53] wesimn 55.82
Greai pess 6] 5Ea|mdvally 34.65
Graan Baans 0.5 T.08[aresiar 54
varils ice cream H2BE1 409 [kt 2 104700 38.04
[Eull pasty chosts high rss £3004:434 s 0.5 11762 makees |5 581
Fl'g i3 -l #08153! cE LX) 28.52] syso0 [] 14.2%
Fia douigh deep 5 20810277 s 0.5 encalaye [} 3.m
Froary shawbarry Shced £+1 503 25 kg 19,77 | snoastt 5 -
Frozen bhugbery 55935000 o5 1| aosBEF H 40.50
Corin b el Trideh 1102 | Caneps Sl 2 27 9lMo cen 5 (LX)




Yam Fries Ceinkle cut 716 5E507ETS o I 025 3 M4mccain |3 951
caman [1oms | 1 [ ] £0.00
Tortils comm sssarhed 67 0541325 T242352 |par Sddo b 12n| 4 as|e o 5 E894
[Herm Braad 54735411 I 15| 2.37| pRadel 5 3555
ABG Inaf giulen free white wi__|s247 16441 Sl loal 3 58| Weston [] 788
[Giaucamol: 31800510 er ub: 8 72| casancl 5 5148
T i 8142739 [ 12,6 | Minar To.05
[White ficurwraps. 5027 185 [per bag[1z] 3.48] Eljann FIET]
| Burgérs vég Fakal (85 32574205 Sikg box [X &7 &3] Damascs 2387
Cheese curds 59540810 2kg bag 2525 Kingaey 157.50
Emmuntial satss cheass kg biock 075 110.75[Arnsirang =13
Edam chesss tikg block F] B1|7 1Z200
ni przas per box 2| 9135 1827
e frinni s Skfy 2] 1772 35.44
Total Frozen H 1,435.88
Kitched Store{Total |Cost |Brand
Slba 3] 1857 [Fireimp E E571
kg 20| 1eFE Canteniad | § 37170
41358 pear flat 1 7 nigl | § A8.70
Fork shouderbafl bonaless |5BR40AZT par 5| 32 77 |Bucher hlos] § 1631.E5
Sbeak WY 100z 5 b 24 120.2|Timpack | § -
Steak sicin E/E Toz 7857 b 24 3| e 26 Timpark |5 170.50
Ham Tounke 80111833 k 0 627 | vemsay 3 2,70
Bacon Siced 16018 C55035 ﬁg 1.5| 4386 (Centenial | § 85.79
Sausage bashias link 86140 | 0.75] 2995 |Centsnml |3 2245
‘Sausga bengar [ 2930 | Syacn 5 =
chickan Randams cEDMO8 par 5 Centenial | 5 26.50
Chician braast Boz bas Gky -
Chicamn best 5oz cEC2as bax Gk TEED
Park b 1ais | dry nbs) Gome 40ins -
chickan wing roater FE=EN 40108 17273
Binef burger Made inhause: i 020
Eaal Eancs Sants B2 1 81,72 | Catanial B1.72
|Cod 3oz 31267214 10if bow 05| a0.6|Pomiy Z495
shiimp rew 21725 CT4088 4 4540 Bag B 11.88 | atlantis FETY
Saknen eockeys smoked/siced |s2734101 7159 side 1| 30.18[ssatrad 30,18 |
in dry ribs b [Poron 1hs a7 2.38 3 [TF]
2pz chicksn poricn PG 78 038 E
Az Raast beal portian Porion 43 2 3 B 00
Briskel portions |hags 56 0.74]Syson 3 4070
Brisket|com beef) ] 38| Sysco 3 =
P ribe (parions) 12 il F E ] e
Pork ribs | bow 10kg 1 [ 3 8000
Fried chicken zmd bag 2| PaEa[Syson 3 4336
Cam an tha cob o 33.35Sys00 [3 .
[ | I ] ] I I | |
|Total Meats | | | [ | | [ 183625
Lspkﬂ Code Kitche Store| Total |Cost !Bland
Manireal steak spice a0501660 1.8kg 40 2 [sysca 5 -
(Garkis Povwdar sHINGE02 1.8kg &2 [nyssa & .
Cirien Prwrer 18Kg 299 [sysc0 -
(Chilk Fowder CEECEEEE] 1.8ky 3.78 [sysca -
Fi Bky gy =
Farskay Dried Hig 11 5 [aynsn z
Eas| Rubbed Akg 19,1 [eysca ]
(Deegann Dinied -Bkp 5 30| sysen 3
[Baylats |s5B88813 1.8k 130ie0 13 2
| Ground Black pappar o035662E 2 thy 5045 =pacn 3 =
hyyres dried 047 BOS 1789 .57 | sysen 3 =
Al Spice: CETE 20}sysen 3
| Ground Cumin 572 aEE0 4250 28, blsyseo -
| Grond Comiandes 220g 5.91 |syscn -
Gy Poveder 516g B8 [ayace
[Crushed biack pepper |sBasiina 530 T1.08|gysen =
|arond white peppes 57233158 530 22 A1 | aymon .
et 21 57232851 1189 12 07 |syme -
| Ored Tawmigen 4309 11.24]sysce -
Whoie peppercoms BG0g 17 A2laysen -
| kst itk v s _ 500 1742 sysee -
|Hetmeg fi0g 19,45 sysco £l =
Cayanne pappar s0og 7.6 oyson g




Cinnarmen 500g a1 3
soeds S00g 10.78 | syseo H
THR SRR 500 728 |#y5e0 3
itsilan semsoming SSEHTEST 228 830 | =ymoo E]
pauliny seasaning 500 1048 | mynoe ]
Claves whale 500g 11,5 | sysco 3 =
Growund sags E syaoo E
|LEman pepper seaaning $E442409 EFEF] 16.33 [ 3y500 B
Cajan Spice -
|paprka 596 7.25[Horon -
i Ginger 454 E.64[Horen
Ground Oregana 30g 538 | menarrmick -
Caraway seads 30 387 | meenomick
Csbery sead 3
Mustzrd Prowder £l S04 |Honen F]
Carbhaan jark seapaning ELEERSETY 510g 1378 3
E]
5 E
Total Spices H 250.50
Breads Code KitcherStorel Total [Cost [Brand
Vihite firead sndw cnd 274576a. by loat 3| 2.z=[Susn 5 (3]
Eréad hobrwheat Sndw cnd s2TASA1R by loal 12| 2425 ysca - 29,04
Koisar whas 5 by bag 12| 2,18 Sysca 3 6 16
Wihale wheal kalsars 20501540 [par b f] goidwasi 1240
4330850 Per bagle 0.4 .
Gonatts [12a800%66 per bag12 ] 52 11.16
Mini ghicher buns thara & su SS0HEN1 S bagi12) & .58 | Canaia b, 2848
Shced irench bread 5 Loat 8| |28 | Canaca bres 5748
Black russlan rya ] loal E] 74 |Canada boad § 11.37
Total Breads [ 177.53
Total Dry Storagd 5 2,485.08
Total Server Iter| $ 610.31
Total Produce | 5 1,550.08
Total Frozen 1,435.88
Total Meats 1,8356.25
Total Splces = 250.50
Total Breads 5 177.53
Total Stock $ 838562




TQL-} 23 [r{

0

9

1

| 1
Miss. Hill Sauv B 300 1.00 D00 3.00 3 000 1499 4497
Well sEirils | o 0
Smirnaff 1856 69 28 352 6.6 2.00 40.00 80 352.00 0.00 ] a 000 37.09 0

Sold in on on shelf

sing dout HH- total OperBougtOzinboz Sold  Glosing bottl shelid cost prit total cost
Kokanee a3 40 73 40 3.00 2400 72 73.00 32.00 k
Kootney 3 15 18 © 4.00 1200 48 18.00 29.00
Budweaiser 76 41 117 10 B.00 24.00 192 117.00 B85.00
Canadian 41 14 55 57 000 2400 0O 5500 200
Coors Light 17 16 33 57 000 2400 0O 23300 24.00
MGD 29 289 59 000 2400 O 29.00 30.00
Stella 16 16 24 200 1200 24 16.00 32.00
Smirnoff lce 5 5 15 000 1200 O 500 1000
Alexander Keith{ 38 38 39 000 1200 0 3800 1.00
Corona 42 42 75 1.00 2400 24 4200 57.00
Heineken 12 12 35 000 1200 O 1200 Z23.00
Kilkenny 1 1 1 000 400 O 100 Q.00
Mt Begbie Crea] 1 1 12 000 100 O 1.00 11.00
Palm Bay 0 0 000 600 0 000 000
Pilsner Tally [ 77 78 DO0 600 0O 7700 1.00
Kokanee Cans | 6 § 22 D00 600 O 600 16.00
Loweanbrau 5 5 6 000 100 O 500 100
Holsten NA B 8 25 000 600 O 8.00 17.00
Pabst blue ribbol 63 63 41100 600 66 €300 7.00
Molson 67 2 2 24 000 1200 O 2.00 2200
Pilsnar Bottle 23 12 35 27 0.00 1200 0 3500 200
Peach G g 9 9 000 600 0 900 000
Apple G 1 1 5 100 600 6 1.00 10.00
Pear G 7 7 & 000 600 0 700 1.00
Bud Light 1 il 2 17 1.00 2400 24 200 3800
London Pride 0 13 000 400 0 000 13.00 g :
Strongbow can 2] 8 15 100 800 8 9.00 1400 ’ 385
Sleeman ] 6 9 000 1200 0 600 3.00 3 388
Coronita 0 21 DO0D 800 O 000 21.00 ’ 28.98
STainlager 0 10 000 600 O 000 1000 ; 19.9
Aguafina 0 17 000 100 0 000 17.00 ; 85
Red Bull T8 78 139 000 2400 0O 7800 E&1.00 3 89.67
House White 0 0
Chardon 16L 0 15 00054100 0 000 4150 119.99 47.906
House Red | 1] 1] 0
Cab Sauv SDR_16l 0 1 00054100 0 000 1.00 119.98 835993
Red Wina 0 0 0
Hilside Merlot Li] 0006 100 O 0.00 Q.00 0 0.00 0
Cab Franc 0 2 000 100 0 000 200 2 000 2099 4188
Finot Nowr 0 oD 100 0 0Q00 000 0 000 1]
Syrah 1] 4 000 100 0O Q.00 4.00 4 000 2499 8986
JJW Shiricab 0 1 300 100 3 000 400 soflEl o090 37962
White Wina 0 0
Fetzer Chard 0 0 000 100 O 000 000 0.00 1089 0
Cassini Chard 0 9 000 100 0O 000 900 D00 1899 17091
Viognier 1] 1 1.00 0 0.00 1.00 000 2499 2499
Cordon Nggn:l Q 1 100 0 000 1.00 0.00 1487 14.87

0 3
L]




Captain Dark
Captain White
Caplain Spiced
Gordons Gin
Triple Sec
Sauza Silver
Jose Cuervo
Seagrams
Crown Royal
Jim Beam
Jack Daniels
Jameson
Southern Comfal
Buttter Ripple
Woodfard
Datwhinnis
Glenlivet
C anmore
Lagawulin
Oban
Bushmills
JW Red
Johnny Black
C.C.
Black Bush
Cognac
Remy Martin
St Remy
Vodka
Grey Goose
Van Gegh
Smirnoff Apple
Smirmoff Rasphbd
Smimaoff Vanilla
Smimoff Blueberry
Smimoff Citrus
Gin

=3

Bombay
Hendrick's
Vihite Vermouth
Sweet Vermouth
Liqueurs
Galliano
Grand Marnier
Cointreau
Drambuie
Disaronno
Puss Raspbi
Puss Apple
Bals Green Melon

Bols Banana

R23.B98%w

28

3

—y

3

M~

Bols Blue 20

3

1

10
11

51
33

18
v
124
154
32

132
13

8&od

r
AMGGGOGDDODGG\QQDDQQOﬂ

M EONOOOD 00 WD O -

L]
oo o

40,00
40,00
40.00
40.00
40.00
40.00
40.00
40.00
40.00
40.00

40.00
40.00
26.00
26.00
26,00
26.00
26.00
26.00
26.00
26.00
40.00
28.00
40.00
26.00

40
40
40
80
40

288
=R R -l ===~ = = = = (=]

coocooooo oo

(=== =]

coocoocoOoOoO OO0

10.00
1.00

66.00
111.00
132.00

45.00

2380
1460
13.00
26,00

11.70
21.40
28.60
2180
31.80
4220
44,20
18.20
24.20
35.60

3.3
13
08
1) |
16

132 0.00
52 600

24 000

26 000

7.8 000 127.99
0 000 12499
44340 3290
20 000 4498
18260 57.00
40 000 37.08
23 000 37.99
13 0.00 89.95
20 0.00 5545
30 B0 66.49
28 0.00 4459
n- 2575
10 25.75
18 0.00 2575
26 25.75
34 25.75
21- 36.99
13 47 85
13 000 1275
23R 1275
12 000 19.99
23200 38.99
29 000 31.95
21 23.99
289 25.99
42 21.45
44 0.00 2145
18 000 19.95
23 19.99
31 17.98

57.744
104.681
131.967

46,917

12,594

43,989

71.984

72.18

22.554
22,985
13.047
45898
429
54.988
28.497
43.192
8.499
38.397

56.083
22.495
40.593

37.08
34.181

o]
44975
27.725

73.139
40480

10.3
18.025
2575
33.475

31.192
23975

6.375
11.475

17.891
35.001
35.145
18.192
28.589

34,32
36.485
13.965
17.991
21.588



Créme d Cacaul
Créme de Mentha
Pepparmint

Baileys
Frangelico
Kahlua

Peach Schnappi
Goldschlagger
Campari
Kracken

Mailibu

Pimims
Revalstoke
Appletons

Sam White
Sam Black
Jagermeister
Fireball

Patron

Cabo

Honey Jack
Crown Royal M3
Cazadores

Smirnoff IceRas|

Root Beer Schnaaps

o~y
= m

N-m-h-g o k2 W m

[y -

ey
[ e T B = e T == =N=1]

@
o
—
=

ey
Mmhﬁamm

0.00
0.00
0.00
0.00
0.00
3.00

28.00
26.00
26.00
26.00
40.00
28.00
40.00
26.00

8

0.00
0.00
0.00
0.00
17.00
1.00
14.00
5.00
11.00
0.00
0.00
6.00
1.00
6.00
0.00
6.00
113.00
12.00

(=] COooOoOOoODOoOooCOoOOaO0O [=]

0.00
32.00
4.00
6.00
2.00

NMNOoOOoODOoODOoOOoOoO
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Schedule F

Vesting Order



Schedule G

Title Search

TITLE SEARCH PRINT 2014-09-03, 11:53:56
Requestor: Lori Donnelly
Folio/Fle Reference: 14-2502

*CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District NELSON
Land Tide Office NELSON
Title Number CA502017
From Title Number V7800
Application Received 2007-07-12
Application Entered 2007-07-18

Registered Owner in Fee Simple
Registerad Owner/Mailing Addrass: POWDER SPRINGS INN INC., INC.NO. 287063

BOX 1479
REVELSTOKE, BC
VOE 250
Taxation Authority CITY OF REVELSTOKE
Description of Land
Parcel Identifier: 011-773-693
Legal Description:

LOT 1 SECTION 34 TOWNSHIP 23 RANGE 2 WEST OF THE 6TH MERIDIAN KOOTENAY
DISTRICT PLAN 12745

Legal Notations
THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE LAGB397

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE LB317515

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE LB466382

Charges, Liens and Interests

MNature: STATUTORY RIGHT OF WAY

Registration Mumber: XE9414

Registration Date and Time: 1991-05-02 15:00

Registerad Owner: BRITISH COLUMEIA HYDRO AND POWER AUTHORITY

Tite Mumber: CAS02017 Title Search Print Page 1 of 4



TITLE SEARCH PRINT
Requestor: Lori Donnelly
Folio/Fle Reference: 14-2502

2014-09-03, 11:53:56

Mature:
Registration Number:

Registration Date and Time:

Registered Owner:

Mature:
Registration Number:

Registration Date and Time:

Registered Owner:

Mature:
Registration Number:

Registration Date and Time:

Registered Owner:
Registered Owner:
Registered Owner:
Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Mature:
Registration Number:

Registration Date and Time:

Registered Owner:

Mature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Title Number: CAS02017

MORTGAGE

CA5S02119

2007-07-12 13:04
REVELSTOKE CREDIT UNION

ASSIGNMENT OF RENTS
LB250111

2008-10-17 10:19
REVELSTOKE CREDIT UNION

MORTGAGE

CA967781

2008-11-06 10:26

CLYDE DAVID NEWSOME

AS TO AN UNDIVIDED 1/4 INTEREST
DOMNNA LOUISE NEWSOME

AS TO AN UNDIVIDED 1/4 INTEREST
JENNY LEANNE NEWSOME

AS TO AN UNDIVIDED 1/4 INTEREST
BRUCE NEWSOME

IN TRUST SEE CASG77E1

AS TO AN UNDIVIDED 1/4 INTEREST

PRIORITY AGREEMENT

CA1360378

2009-11-23 14:55

GRANTING CAS02119 PRIORITY OVER CA967781

PRIORITY AGREEMENT

CA1684959

2010-08-05 14:47

GRANTING CAS02119 PRIORITY OVER CA967781

JUDGMENT

LB486657

2011-10-11 14:13

THE CROWN IN RIGHT OF CANADA

JUDGMENT

LB486653

2011-10-11 14:13

THE CROWN IN RIGHT OF CANADA
RENEWED BY LB522190

Title Search Print

Page 2 of 4



TITLE SEARCH PRINT
Requestor: Lori Donnelly
Folio/Fle Reference: 14-2502

Mature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Mature:
Registration Number:

Registration Date and Time:

Registered Owner:

Mature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Mature:
Registration Number:

Registration Date and Time:

Registered Owner:

Mature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Title Number: CAS02017

2014-09-03, 11:53:56

JUDGMENT

LB305450

2012-05-29 10:59

THE CROWN IN RIGHT OF CANAC|:
RENEWED BY LB528382

JUDGMENT

LB305451

2012-05-29 11:00

THE CROWN IN RIGHT OF CANADA

JUDGMENT

CA2983270

2013-02-05 13:56

CANADIAN IMPERIAL BANK OF COMMERCE

INTER ALIA

AS TO THE UNDIVIDED INTEREST OF CLYDE DAVID
NEWSOME IN CA967781

JUDGMENT

LB516511

2013-03-27 11:51

THE CROWN IN RIGHT OF CANADA

JUDGMENT

LB517024

2013-04-17 11:32

THE CROWN IN RIGHT OF CANADA

CERTIFICATE OF PENDIMNG LITIGATION
LB519913

2013-07-11 13:55

REVELSTOKE CREDIT UNION

JUDGMENT

LB520473

2013-07-29 14:01

THE CROWN IN RIGHT OF CANADA

JUDGMENT

LB522190

2013-09-18 13:14

THE CROWN IN RIGHT OF CANADA
RENEWAL OF LB436658

Title Search Print

Page 3 of 4



TITLE SEARCH PRINT
Requestor: Lori Donneglly
Folio/Fle Reference: 14-2502

Nature:

Registration Mumber:
Registration Date and Time:
Registerad Owner:
Remarks:

Duplicate Indefeasible Title
Transfers

Pending Applications

Title Number: CAS02017

JUDGMENT

LB528382

2014-04-23 10:04

THE CROWN IN RIGHT OF CANADA
RENEWAL OF LB305450

NOMNE QUTSTANDING

NONE

NONE

Title Search Print

2014-09-03, 11:33:56

Page 4 of 4



