No. H140807
Vancouver Registry

In the Supreme Court of British Columbia

RE: An Indenture of Mortgage Registered
in the Nelson Land Title Office under
Application number CA502119 and a Commercial
Security Agreement registered in the Personal
Property Security Registry for the Province of
British Columbia on the 14™ day of July, 2007
under Base Registration No. 797421D

Between

REVELSTOKE CREDIT UNION
Petitioner

and

POWDER SPRINGS INN INC., NEIL JASON ROE, JAMES
BRYDON ROE, CLYDE DAVID NEWSOME, DONNA LOUISE
NEWSOME, JENNY LEANNE NEWSOME, NEWSOME FAMILY
TRUST, THE CROWN IN RIGHT OF CANADA and CANADIAN

IMPERIAL BANK OF COMMERCE
Respondents

NOTICE OF APPLICATION
Name of applicant: FTI Consulting Canada Inc., in its capacity as Receiver and Manager
without security, of all of the assets, undertakings and properties of
Powder Springs Inn Inc. (the “Receiver”)
To: All parties on the service list attached as Schedule “A’
TAKE NOTICE that an application will be made by the applicant to the presiding judge or master

at the courthouse at 800 Smithe Street, Vancouver, British Columbia on 8 Sep 2014 at 9:45 am
for the order(s) set out in Part 1 below.
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Part 1: ORDER(S) SOUGHT

1. For an approval and vesting order, and an order approving the actions and accounts of
the Receiver and its legal counsel, substantially in the form or Order attached hereto as
Schedule “B".

2. Such further or other relief as this Court may deem appropriate.

Part 2: FACTUAL BASIS
1. The Receiver was appointed by Order of this Court pronounced February 25, 2014.

2. The Receiver has, since its appointment, operated the business of the debtor, in the
ordinary course.

3. The Receiver has marketed the assets, undertakings and properties of Powder Springs
Inn Inc. in accordance with the marketing strategy set out in the Receiver’s First Report
to the Court approved by the Order of Madam Justice Donegan made June 9, 2014.

4. The Receiver seeks approval of the Asset Purchase Agreement dated July 17, 2014
entered into with 1006881 B.C. Ltd.

Part 3: LEGAL BASIS

1. Sections 15, 21 and 39 of the Law and Equity Act, R.S.B.C. 1996, c. 253;

2. Rules 13-5 and 8-2 of the Supreme Court Civil Rules;

3. The inherent jurisdiction of this Court;

4. The Receivership Order.

Part 4: MATERIAL TO BE RELIED ON

1. Order of the Honourable Mr. Justice Dley, pronounced February 25, 2014.
2. The Receiver's First Report to the Court, dated May 28, 2014.

3. Order of the Honourable Madam Justice Donegan pronounced June 9, 2014

4. The Receiver's Second Report to the Court, dated 2 Sept, 2014

The applicant estimates that the application will take 20 minutes.
[]  This matter is within the jurisdiction of a master.

X This matter is not within the jurisdiction of a master.
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TO THE PERSONS RECEIVING THIS NOTICE OF APPLICATION: If you wish to respond to
this notice of application, you must, within 5 business days after service of this notice of
application or, if this application is brought under Rule 9-7, within 8 business days after service
of this notice of application,

(a) file an application response in Form 33,

(b) file the original of every affidavit, and of every other document, that:
(i) you intend to refer to at the hearing of this application, and
(i) has not already been filed in the proceeding, and

(c) serve on the applicant 2 copies of the followmg, and on every other party of
record one copy of the following:

(i) a copy of the filed application response;

(i) a copy of each of the filed affidavits and other documents that you intend
to refer to at the hearing of this application and that has not already been
served on that person;

(iii) if this application is brought under Rule 9-7, any notice that you are
required to give under Rule 9-7 (9).

A
Bull, Housser & Tupper LLP
ey

Date: 4 Sep 2014 L A o Se

Signature of L~
[ ] applicant [X] lawyer for applicant

Steven D. Dvorak
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To be completed by the court only:
Order made

] in the terms requested in para
this notice of application

graphs of Part 1 of

] with the following variations and additional terms:

Date:

Signature of [_] Judge [_] Master

APPENDIX

THIS APPLICATION INVOLVES THE FOLLOWING:

extend oral discovery
other matter concerning oral discovery
amend pleadings
add/change parties
summary judgment
summary trial

service

mediation

adjournments
proceedings at trial

case plan orders: amend

case plan orders: other

ODoooo0ooogooooood

experts
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discovery: comply with demand for documents
discovery: production of additional documents

other matters concerning document discovery




SCHEDULE “A”

SERVICE LIST

Counsel for the Petitioner

Sherryl Dubo

Fulton & Company LLP

300 — 350 Lansdowne Street
Kamloops, BC V2C 1Y1

tel: (250) 372-5542

fax: (250) 851-2300)

e-mail: sdubo@fultonco.com

Counsel for the Respondents Powder
Springs Inn Inc., Neil Jason Roe and
James Brydon Roe

Christopher D. Filipchuk

Farris, Vaughan, Wills & Murphy LLP
1800 — 1631 Dickson Avenue
Kelowna, BC V1Y 0B5

tel: (250) 869-3880

fax: (250) 861-8772

e-mail: cfilipchuk@farris.com

Counsel for the Respondents Clyde David
Newsome, Donna Louise Newsome, Jenny
Leanne Newsom and Newsome Family
Trust

Jonathan B. Ross

Gowling Lafleur Henderson LLP
2300 - 550 Burrard Street
Vancouver, BC V6C 2B5

tel: (604) 891-2778

fax: (604) 683-3558

e-mail; n/a

Counsel for the Crown in Right of Canada

Loretta Chun
Department of Justice
900 — 840 Howe Street
Vancouver, BC V6Z 289
tel: (604) 775-6020

fax: (604) 666-1462
e-mail: n/a

Counsel for Canadian Imperial Bank of
Commerce

George H. Richards

Richards & Richards

10325 - 150" Street

Surrey, BC V3R 4B1

tel: (604) 588-6844

fax: (604) 588-8800

e-mail: litigation@richardslaw.com
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SCHEDULE “B”
No. H140807

Vancouver Registry

In the Supreme Court of British Columbia

RE: An Indenture of Mortgage Registered
in the Nelson Land Title Office under
Application number CA502119 and a Commercial
Security Agreement registered in the Personal
Property Security Registry for the Province of
British Columbia on the 14" day of July, 2007
under Base Registration No. 797421D

Between

REVELSTOKE CREDIT UNION
Petitioner

and

POWDER SPRINGS INN INC., NEIL JASON ROE, JAMES
BRYDON ROE, CLYDE DAVID NEWSOME, DONNA LOUISE
NEWSOME, JENNY LEANNE NEWSOME, NEWSOME FAMILY
TRUST, THE CROWN IN RIGHT OF CANADA and CANADIAN
IMPERIAL BANK OF COMMERCE
Respondents

) THE HONOURABLE JUSTICE

)
BEFORE ) or

) MASTER

)

THE APPLICATION of FTI Consulting Canada Inc., in its capacity as Court-appointed Receiver
and Manager (the “Receiver”) of the assets, undertakings and properties of Powder Springs Inn
Inc., coming on for hearing at Vancouver, British Columbia, on the 8" day of September, 2014,
AND ON HEARING Steven D. Dvorak, counsel for the Receiver, and those other counsel listed
on Schedule “A” hereto, and no one appearing for the remaining Respondents, although duly
served; AND UPON READING the material filed, including the Second Report of the Receiver
dated 2 September, 2014 (the “Report”);
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THIS COURT ORDERS AND DECLARES THAT:

1.

2.

The fees and disbursements of the Receiver and its legal counsel, as set out in the

5298889

Report, are hereby approved.

dated July 17, 2014 (the “Sale Agreement’) between the Receiver and 1006881 B.C.
Ltd. (the “Purchaser”), a copy of which is attached as Appendix “A” to the Report, is
hereby approved, and the Sale Agreement is commercially reasonable. The execution of
the Sale Agreement by the Receiver is hereby authorized and approved, and the
Receiver is hereby authorized and directed to take such additional steps and execute
such additional documents as may be necessary or desirable for the completion of the
Transaction and for the conveyance to the Purchaser of the assets described in the Sale
Agreement (the “Purchased Assets”).

Upon delivery by the Receiver to the Purchaser of a certificate substantially in the form
attached as Schedule “B” hereto (the “Receiver’s Certificate”), all of the Debtor’s right,
title and interest in and to the Purchased Assets described in the Sale Agreement [and -
listed on Schedule “C” hereto shall vest absolutely in the Purchaser in fee simple, free
and clear of and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary
claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the “Claims”) including, without
limiting the generality of the foregoing: (i) any encumbrances or charges created by the
Order of this Court dated February 25, 2014; (i) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act of British
Columbia or any other personal property registry system; and (iii) those Claims listed on
Schedule “D" hereto (all of which are collectively referred to as the “Encumbrances”,
which term shall not include the permitted encumbrances, easements and restrictive
covenants listed on Schedule “E” hereto), and, for greater certainty, this Court orders
that all of the Encumbrances affecting or relating to the Purchased Assets are hereby
expunged and discharged as against the Purchased Assets.

Upon presentation for registration in the Land Title Office for the Kamloops Land Title
District of a certified copy of this Order, together with a letter from Bull, Housser &
Tupper LLP, solicitors for the Receiver, authorizing registration of this Order, the British
Columbia Registrar of Land Titles is hereby directed to:

(a) enter the Purchaser as the owner of the Lands, as identified in Schedule “C”
hereto, together with all buildings and other structures, facilities and
improvements located thereon and fixtures, systems, interests, licenses, rights,
covenants, restrictive covenants, commons, ways, profits, privileges, rights,
easements and appurtenances to the said hereditaments belonging, or with the
same or any part thereof, held or enjoyed or appurtenant thereto, in fee simple in



(b)

respect of the Lands, and this Court declares that it has been proved to the
satisfaction of the Court on investigation that the title of the Purchaser in and to
the Lands is a good, safe holding and marketable title and directs the British
Columbia Registrar of Land Titles to register indefeasible title in favour of the
Purchaser as aforesaid; and

having considered the interest of third parties, to discharge, release, delete and
expunge from title to the Lands all of the registered Encumbrances except for
those listed in Schedule “D”.
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(a)

(b)

(c)

Third, in pavment of the balance of real estate commission:

(d)

Fourth, and subiect as provided in sub-paragraphs 5(e) and 5(f), in payment of

(e)

the balance due and owing to the Petitioner, including taxable costs, pursuant to
the Mortgage registered in the Kamloops Land Title Office under number

Fifth, the sum of $100.000.00 shall be retained in trust by the Receiver, as

(f)

security for the fees and disbursements of the Receiver and its legal counsel
subject to assessment by this Court;

(9)

Sixth, the sum of $100,000.00 shall be retained in trust by the Receiver, as
i

until further order of this Court or by agreement of the parties; and

Seventh, in payment to Clvde David Newsome, Donna Louise Newsome. Jenny




10.

11.

5208889

For the purposes of determining the nature and priority of Claims, the net proceeds from
the sale of the Purchased Assets to be held in trust pursuant to sub-paragraph 6(f)

the delivery of the Receiver’s Certificate all Claims shall attach to the net proceeds from
the sale of the Purchased Assets with the same priority as they had with respect to the
Purchased Assets immediately prior to the sale, as if the Purchased Assets had not
been sold and remained in the possession or control of the person having had
possession or control immediately prior to the sale.

The Receiver is to file with the Court a copy of the Receiver's Certificate forthwith after
delivery thereof.

23 a £ £37% £3

Elestronic-Documents-Act-or-Section-18(10)o)-of-the-Personal-information-r !
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Subject to the terms of the Sale Agreement, vacant possession of the Purchased
Assets, including any real property, shall be delivered by the Receiver to the Purchaser
at 12:00 noon on the Closing Date (as defined in the Sale Agreement), subject to the
permitted encumbrances as set out in the Sale Agreement and listed on Schedule “E.

The Receiver, with the consent of the Purchaser, shall be at liberty to extend the Closing
Date to such later date as those parties may agree without the necessity of a further
Order of this Court [provided that the Closing Date escurs-by—¥-orwithin 30 days of the
date of this Order.

Notwithstanding:
(@) these proceedings;

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

(c) any assignment in bankruptcy made by or in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute or be
deemed to be a transfer at undervalue, fraudulent preference, assignment, fraudulent
conveyance or other reviewable transaction under the Bankruptcy and Insolvency Act or



12.

13.

14,

any other applicable federal or provincial legislation, nor shall it constitute oppressive or
unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

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

The Receiver or any other party have liberty to apply for such further or other directions
or relief as may be necessary or desirable to give effect to this Order.

The requirement that counsel, other than counsel for the Receiver, approve the form of

this Qrder, is dispensed with,

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Signature of
[] party [X] lawyer for the Receiver

Steven

D. Dvorak

Signature of
[ party [] lawyer for ¥

v
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By the Court.

Registrar



SCHEDULE “A”
LIST OF COUNSEL
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SCHEDULE “B”
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Dley of the British Columbia
Supreme Court (the "Court") dated February 25, 2014, FTI Consulting Canada Inc. was
appointed as receiver (the "Receiver’) of the undertaking, property and assets of Powder

Springs Inn Inc. (the “Debtor”).

B. Pursuant to an Order of the Court dated September ¥, 2014, the Court approved the
offer to purchase made as of July 17, 2014 (the "Sale Agreement") between the Receiver and
1006881 B.C. Ltd. (the "Purchaser") and provided for the vesting in the Purchaser and its
assignees of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting
is to be effective with respect to the Purchased Assets upon the delivery by the Receiver to the
Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for
the Purchased Assets; and (ii) the Transaction has been completed to the satisfaction of the

Receiver.

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

in the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

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

3. This Certificate was delivered by the Receiver at [TIME] on [DATE].

FTI Consulting Canada Inc., in its capacity as
Receiver of the undertaking, property and
assets of Powder Springs Inn Inc. and not in its
personal capacity

Per:

Name:
Title:
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SCHEDULE “C”
PURCHASED ASSETS

[Note: Specifically list legal titles if Real Property]

Lands:

PID 011-773-693

Lot 1, Section 34, Township 23, Range 2
West of the 6" Meridian

Kootenay District

Plan 12745

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).

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:

Last Drop equipment;

kitchen equipment;

restaurant dishes;

patio equipment;

front desk equipment;

hotel furniture for 55 rooms;

75 sets of bedding for hotel rooms;

housekeeping equipment;

housekeeping supplies; and

0. maintenance supplies.

SO NOOabN =
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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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SCHEDULE “D”
CLAIMS TO BE DELETED/EXPUNGED FROM TITLE TO REAL PROPERTY

scription and Registration N hargehold: | Registration Date
ortgage CA502119 Revelstoke Credit Union July 12, 2007
Assignment of Rents LB250111 Revelstoke Credit Union October 17, 2008
Mortgage CA967781 Clyde David Newsome November 6, 2008

Donna Louise Newsome
Jenny Leanne Newsome
Bruce Newsome In Trust
Judgment LB486657 The Crown in Right of Canada | October 11, 2011
Judgment LB486658 as renewed | The Crown in Right of Canada | October 11, 2011
by LB522190
Judgment LB505450 as renewed | The Crown in Right of Canada | May 29, 2012
by LB528382
Judgment LB505451 The Crown in Right of Canada | May 29, 2012

Judgment CA2983270 as to the Canadian Imperial Bank of February 5, 2013
interest of Clyde David Newsome | Commerce

in CA967781

Judgment LB516511 The Crown in Right of Canada | March 27, 2013

Judgment LB517024 The Crown in Right of Canada | April 17, 2013

Certificate of Pending Litigation Revelstoke Credit union July 11, 2013

LB519918

Judgment LB520478 The Crown in Right of Canada | July 29, 2013
Equipment:

Commercial Security Agreement dated October 31, 2008 between Revelstoke Credit Union and
Powder Springs Inn Inc., and perfected by registration in the Personal Property Security
Registry for British Columbia on July 14, 2007 under Base Registration No. 796421D charging
all of the existing and after acquired personal property of Powder Springs Inn Inc.
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SCHEDULE “E”

PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

1.

RELATED TO REAL PROPERTY

Lands:

The reservations, limitations, provisos and conditions expressed in the original grant
thereof from the Crown.

2. Permit under Part 26 of the Local Government Act, see LA68397

3. Permit under Part 26 of the Local Government Act, see LB317515

4. Permit under Part 26 of the Local Government Act, see LB466382

5. Statutory Right of Way XE9414 in favour of British Columbia Hydro and Power Authority
Equipment:

None
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No. H140807
Vancouver Registry

In the Supreme Court of British Columbia

Between

REVELSTOKE CREDIT UNION
Petitioner
and

POWDER SPRINGS INN INC., NEIL JASON ROE, JAMES
BRYDON ROE, CLYDE DAVID NEWSOME, DONNA LOUISE
NEWSOME, JENNY LEANNE NEWSOME, NEWSOME FAMILY
TRUST, THE CROWN IN RIGHT OF CANADA and CANADIAN
IMPERIAL BANK OF COMMERCE

Respondents

ORDER MADE AFTER APPLICATION
(Approval and Vesting Order)

BULL, HOUSSER & TUPPER LLP
Barristers & Solicitors

Suite 900 — 900 Howe Street
Vancouver, B.C. V6Z 2M4
Telephone: (604) 687-6575
Facsimile: (604) 641-4949
E-mail: litigation@bht.com

Attention: Steven D. Dvorak

SDD/cef Matter# 14-2502

FILING AGENT: West Coast Title Search



No. H140807
Vancouver Registry

In the Supreme Court of British Columbia

Between

REVELSTOKE CREDIT UNION
Petitioner

and

POWDER SPRINGS INN INC., NEIL JASON ROE, JAMES
BRYDON ROE, CLYDE DAVID NEWSOME, DONNA LOUISE
NEWSOME, JENNY LEANNE NEWSOME, NEWSOME FAMILY
TRUST, THE CROWN IN RIGHT OF CANADA and CANADIAN
IMPERIAL BANK OF COMMERCE

Respondents

NOTICE OF APPLICATION

BULL, HOUSSER & TUPPER LLP
Barristers & Solicitors

Suite 900 —~ 900 Howe Street
Vancouver, B.C. V6Z 2M4
Telephone: (604) 687-6575
Facsimile: (604) 641-4949
E-mail: litigation@bht.com

Attention: Steven D. Dvorak

SDD/cef Matter# 14-2502



