13-Sep-24 )
/ No. S-244399
REG !ST%’/ VANCOUVER REGISTRY
IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
ROYAL BANK OF CANADA
PETITIONER
AND:

VERNON RECREATIONAL PRODUCTS (VRP) SALES AND SERVICE LTD.,
1390951 B.C. LTD., DOUGLAS ROBERT THIBAULT, MICHAEL ROY
GOODWIN AND MURRAY BLAIR SULLIVAN

RESPONDENT

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
VERNON RECREATIONAL PRODUCTS (VRP) SALES AND SERVICE LTD.
and 1390951 B.C. LTD.

FIRST REPORT OF THE RECEIVER

September 12, 2024

BDO Canada Limited, Receiver of
Vernon Recreational Products (VRP)
Sales and Service Ltd. and 1390951
B.C. Ltd.

Royal Centre

Unit 1100 — 1055 W Georgia Street
Vancouver, BC V6E 3P3

NATDOCS\81320389\V-3



TABLE OF CONTENTS

L INTRODUCTION AND BACKGROUND .........coureuemieereureeesenseesseasessssessessssessessssssesssssssessssssses 1
.  PURPOSE OF THIS REPORT ....coetririneuriuneessiusesessessasesseasasssssssessssssstsssssssessssssstsssssasesssssssasens 2
lll.  SCOPE AND TERMS OF REFERENCE ........cccocsuniuneurinsinensensesssessessssesssssssssssssssssssssssssssssssssens 2
IV. THE BUSINESS, ASSETS, AND LIABILITIES ......c.occeesuneurererenresesessensassssssssssssessesssssssssssssssens 3
V.  OPERATING RECEIVERSHIP .......coeetteurinrieurinsieasessesssssssissssstssssssssssssssssssssssesssssssssssssssassenes 8
VI.  THE ACTIVITIES OF THE RECEIVER........c.oecstetineurireeuseseeasesesssstsesssesstsssssasesssssssesssssssenses 10
VII. SALES PROCESS OF THE RECEIVER .......cccecevniurininensinissasssessssssssssssssssssssssssssssssssssssssssses 11
VIIl. EVALUATION OF OFFERS ......cccocnturinieeresissestssisssestsssssssssssssssssssssssssssssssssssssssssssssssssssssssssses 13
IX.  ASSIGNMENT INTO BANKRUPTCY .....couviiriuririrenrinsisessissesessessesessesssssssssssssssssssssssssssssssssssnns 15
X.  INTERIM DISTRIBUTION .....cccevurirerreurisrrensesssessssssssssessssssssssssssssssssssssssssssssssssssssssssssssssssssssaes 16
Xl.  CONCLUSION AND RECOMMENDATIONS .......cccovvureurermuremresessnsessssesessesssssssssssssssssssssssanes 16
APPENDICES

Appendix A Asset Purchase Agreement — 1495213 B.C. Ltd.
Appendix B Asset Purchase Agreement — 1494072 B.C. Ltd.

NATDOCS\81320389\V-3



. INTRODUCTION AND BACKGROUND

1. Vernon Recreational Products (VRP) Sales and Service Ltd. (“VRP”) and
1390951 B.C. Ltd. (“139”, and collectively with VRP, the “Companies”) were
incorporated and registered under the laws of the Province of British

Columbia on January 28, 2021, and December 12, 2022, respectively.

2. The principal business of VRP was to operate as a recreational vehicle (“RV”)
dealership as well as a servicing and repairs center based in Vernon, British
Columbia. VRP operated from owned premises located at 6395 Hwy 97,
6255 Hwy 97, and 6256 Pleasant Valley Road, Vernon, British Columbia (the
“VRP Premises”). The principals of VRP are Doug Thibault, Murray Sullivan
and Mike Goodwin (the “VRP Shareholders”).

3. The principal business of 139 (dba South Thompson RV) was to operate as
a recreational vehicle (“RV”) dealership as well as a servicing and repairs
center based in Kamloops, British Columbia. 139 operated from leased
premises located at 2449 Trans-Canada Hwy, Kamloops, British Columbia
(the “139 Premises”). The principals of VRP are Len Bourgeault, Murray
Sullivan, Mike Goodwin and Doug Thibault (the “139 Shareholders”).

4. On July 18, 2024, on the application of the Petitioner, the Royal Bank of
Canada (“RBC” or the “Bank”), the Supreme Court of British Columbia (this
“Court”) pronounced an Order (the “Receivership Order”) appointing BDO
Canada Limited, as receiver and manager (in such capacity, the “Receiver”),
without security, of all the assets, undertakings and property of the

Companies.

5. Upon its appointment, the Receiver attended the VRP Premises and the 139
Premises, to take possession of the Companies and continue operations
thereof to assess the optimal method of realization and recovery for the

creditors and concurrently facilitate a sales process for the assets of the
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Companies. At this time, all normal activities with respect to the protection

and preservation of assets of both entities were put in place.
The Receiver ceased operations of the Companies on August 29, 2024.
PURPOSE OF THIS REPORT

This first report of the Receiver (this “First Report” or “Report”) has been
prepared to provide this Honourable Court with information with respect to

the following:
a) The background of the Companies and the Assets;
b) The activities of the Receiver since the date of the Receivership Order;

c) The sales process undertaken by the Receiver to solicit offers and

proposals for the Assets;

d) To request the Court’s approval of the Asset Purchase Agreement
between the Receiver and 1494072 B.C. Ltd. for the assets of 139;

e) To request the Court’'s approval of the Asset Purchase Agreement
between the Receiver and 1495213 B.C. Ltd. for the assets of VRP;

f)  To request the Court’'s approval of the Receiver to make an interim
distribution to RBC in the amount up to $8,000,000; and

g) To request the Court grant the Receiver the authority to assign the

Companies into bankruptcy.
SCOPE AND TERMS OF REFERENCE

In preparing this Report and in making the recommendations contained
herein, the Receiver has relied upon information obtained from discussions
with the principals, former employees of the Companies, and where

appropriate, the Companies’ books and records.
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10.

IV.

The Receiver has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of such information and, accordingly, the Receiver
expresses no opinion or other assurance in respect of such information as

reflected in this Report.
All references to dollars are in Canadian currency unless otherwise noted.

THE BUSINESS, ASSETS, AND LIABILITIES

The Business

11.

12.

13.

14.

15.

16.

VRP

VRP provided RV sales and operated a parts and services shop for repair

services.

Aside from the sale of new and used RV inventory units and parts and repair
services, VRP also provided the sale of extended warranty and insurance

products as a part of their service offering.
VRP employed 16 employees as of the receivership date.

VRP is current with its existing insurance coverage and the Receiver

continued with the same.

VRP had an average weekly operational cost of $32,000 to $34,000,
including payroll and suffered due to poor financial performance. The year-

to-date net losses were approximately $366,000.
139

139 provided RV sales and operated a parts and services shop for repair

services.
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17.

18.

19.

Aside from the sale of new and used RV inventory units and parts and repair
services, 139 also provided the sale of extended warranty and insurance

products as a part of their service offering.
139 employed 15 employees as of the receivership date.

139 had an average weekly operational cost of approximately $45,000,

including payroll and rent but was able to operate on a break-even basis.

The Assets

20.

21.

22.

VRP

As at the date of receivership, VRP’s physical assets (“VRP Assets”)

consisted of:

Assets Book Value ($)|
Real Estate 4,200,000
New Inventory 2,081,795
Used Inventory 540,720
Parts Inventory 228,000
Other Equipment 40,000
Total Assets 7,090,515

The real estate as owned by VRP consists of three (3) parcels of land and
two (2) buildings (“WVRP Real Property”):

6395 Hwy 97
6255 Hwy 97
6256 Pleasant Valley Road

As at the receivership date, VRP’s inventory consisted of 40 new RV units
and 17 used RV units.
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23.

24.

25.

26.

27.

VRP’s inventory included seven (7) units (the “VRP Returnable Units”) that
were eligible for repurchase by the manufacturer. The process for the return
was to be initiated by the Bank under the existing floorplan agreement. Three
(3) of these units pertained to the manufacturer, Northwood Manufacturing,
Inc., and four (4) of these units pertained to the manufacturer, Forest River,

Inc.

The Receiver discussed the return of asset provisions with the Bank and
counsel, and given the positive impact on overall recovery, it was decided
that the Bank should pursue the repurchase option of the VRP Returnable
Units as the recovery for these units would be greater than that as obtained
via the Receiver’s sales process. The Receiver is in the process of facilitating

the repurchase of the VRP Returnable Units.

“Parts inventory” and “other equipment” included office furniture, computers,
three (3) shop trucks, two (2) shop trailers, and various tools and parts for

repair services.
139

As at the receivership date, 139’s physical assets (“139 Assets”) consisted

of:
Assets Book Value ($) |
New Inventory 2,194,264
Used Inventory 460,862
Parts Inventory 247,806
Other Equipment 97,000
Total Assets 2,999,932

The 139 Premises is owned by certain shareholders of 139 with monthly rent
of $15,000, in addition to $5,000 for an offsite overflow lot.
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28.  As at the receivership date, 139’s inventory consisted of 49 new RV units and
23 used RV units.

29. Of 139’s inventory, 27 units (the “139 Returnable Units”) were eligible for
repurchase by the manufacturer if the process was to be initiated by the Bank
under the existing floorplan agreement. All 27 units pertained to the

manufacturer, Forest River, Inc.

30. The Receiver and the Bank and counsel agreed to pursue the repurchase
option of the 139 Returnable Units as the recovery for these units will likely
be greater than that as obtained via the Receiver’'s sales process. The
Receiver is in the process of facilitating the repurchase of the 139 Returnable
Units.

31. “Parts inventory” and “other equipment” included office furniture, computers,

a forklift, a shop vehicle, and various tools and parts for repair services.
Liabilities

32. The Companies have estimated liabilities totaling $9,251,237 as at the

receivership date as follows:

[ VRP(§) [ 139(5) [ Total(§) |

Secured Creditors
Canada Revenue Agency - Source Deductions 50,000 30,000 80,000
Canada Revenue Agency - GST 45,000 42,000 87,000
WEPP Super Priority 15,000 12,000 27,000
GM Financial Canada Leasing Ltd. 1 105,000 105,001
Vault Credit Corporation 1 - 1
VIP Distributors Inc. 1 - 1
RBC 8,440,366 - 8,440,366
8,550,369 189,000 8,739,369
Unsecured Creditors 282,801 229,067 511,868
Total Estimated Liabilities 8,833,170 418,067 9,251,237
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33.

34.

35.

36.

37.

38.

39.

40.

41.

The debt owing to RBC is owed by both VRP and 139 and is cross
collateralized and cross guaranteed. The RBC indebtedness in the table

above has been shown as a debt under VRP for illustration purposes only.
Priority Claims ahead of RBC

Payroll source deductions outstanding as at the date of receivership have
been estimated by the Receiver as a payroll trust examination by the Canada

Revenue Agency is still outstanding.

The Receiver estimates pre-receivership outstanding source deductions for
VRP and 139 to be $50,000 and $30,000, respectively, for unremitted source

deductions in June and July 2024 for the Companies.

The Receiver estimates pre-receivership outstanding GST for VRP and 139
to be $45,000 and $42,000, respectively.

Under the Wage Earner Protection Program (“WEPP”), employees have a
claim that ranks in priority to the first secured creditor, RBC, for up to $2,000

per employee.

The Receiver estimates WEPP priority claims for VRP and 139 to be $15,000
and $12,000, respectively.

Payroll source deductions, WEPP priority claims, and (subject to a

bankruptcy) GST, rank in priority to the first secured creditor, RBC.

As the exact quantum of claims in priority to RBC is unknown at this time, the
Receiver will holdback sufficient funds for payment of priority claims pending

resolution of these claims.

In review of the Personal Property Registry, the Receiver identified VIP
Distributors Inc. (“VIP Distributors”) as a secured creditor of VRP, whom

potentially ranks ahead of RBC’s security.
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42.

43.

44,

45.

46.

In discussions with VRP, the Receiver understands the financing statement
registered by VIP Distributors was standard protocol for conducting business.
Per the books and records of VRP, VIP Distributors is owed $1,265. The
Receiver understands from VRP that the indebtedness to VIP Distributors
had been settled prior to the receivership date and VIP Distributors is no
longer a creditor of VRP. The Receiver attempted to contact VIP Distributors
via telephone and mail to verify the same. The Receiver has been unable to
contact VIP Distributors and believes it may have ceased operations. The
Receiver further understands that VIP Distributors was served with
application materials for the appointment of the Receiver, and to date VIP
Distributors has not delivered a demand for notice or notified the Receiver of

a claim.

Furthermore, Vault Credit Corporation (“Vault®’) appears to be a secured

creditor of VRP, whom potentially ranks ahead of RBC’s security.

The Receiver understands VRP has a lease agreement with Vault for
required software and equipment for financing functions related to customer
sales. The lease has been kept current and Vault has been notified to retrieve

its equipment upon the Receiver ceasing the operations.
OPERATING RECEIVERSHIP

Upon its appointment, the Receiver operated the Companies while it
conducted a going concern sales process in order to maximize the recovery
to the creditors. At the same time, the Receiver also sought liquidation

proposals from auctioneers for the assets of the Companies.

The Receiver was of the view that operations could not continue indefinitely
due to the cost of operations and lower than anticipated sales of RV units.
Accordingly, while operations were kept going, the Receiver initiated a sales

process of the Companies as a going concern. Additionally, the Receiver
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47.

48.

49.

50.

51.

52.

sought proposals from Auctioneers to assess the liquidation values of the

assets.

At the onset of the receivership, the VRP Shareholders informed the Receiver
that there was a prospective purchaser for VRP as a going concern and that

ceasing of the operations would be detrimental to the value of VRP.

The Receiver explored the legitimacy of this prospective deal and requested
a Letter of Intent (“LOI") from the prospective purchaser, Bannister
Recreations (“Bannister”). After the Receiver had discussions with the
principals and Bannister, including the business broker, the Receiver was

presented with an LOI for consideration.

In order to protect the Bank’s security position while the Receiver facilitated
a sales process for VRP as a going concern, the Receiver requested the VRP
Shareholders to inject weekly payments of $50,000 to cover operational

costs, and professional fees of the Receiver and its legal counsel.

The Bank was in support of the Receiver’s actions in this regard, subject to
continuous funding injections from the VRP Shareholders, to keep VRP in

operation throughout the sales process.

139 was able to generate positive cash flow from operations before
professional fees. However, in light of professional fees incurred for the
receivership, the Receiver requested the 139 Shareholders to also inject
weekly payments of $50,000 to cover operational costs and professional fees

of the Receiver and its legal counsel.

To date, the Receiver received $150,000 from the VRP Shareholders
representing 3 weeks of funding for ongoing operational costs for VRP and

$0 from the 139 Shareholders for funding of ongoing operation costs for 139.
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53.

54.

55.

56.

VI.

57.

10

The Receiver controlled, managed, and reduced operational expenses
where possible and also reduced the listing prices of new and used RV

inventory to attract sales for additional cash inflow.

However, vendor and supplier relationships have suffered due to
nonpayment of arrears. Furthermore, the negative connotations associated
with a receivership presented a challenging operational environment for the

Companies.

Moreover, the Receiver experienced challenges operating an RV dealership
after the seasonal peak of the year as well as general difficulties in the
dealership industry across the country as a result of the current economic

climate and recent increases to interest rates.

Due to these challenges and the lack of funding from the VRP and 139

Shareholders, the Receiver ceased operations on August 29, 2024.
THE ACTIVITIES OF THE RECEIVER

Since the date of the Receivership Order, the Receiver’'s activities have

included:

a) Performing its statutory duties as required pursuant to subsection 245 (1)
and 246(1) of the Bankruptcy and Insolvency Act (Canada) in relation to
creditor and Official Receiver notification;

b) Attending the Companies’ Premises in Vernon and Kamloops, British

Columbia;

c) Retaining the services of bailiffs to assist the Receiver with securing the

Premises and Assets of the Companies;

d) Arranging for a daily security patrol to monitor the Premises and Assets
of the Companies;
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VIL.

58.

59.

60.

¢)]

h)

1)

11

Facilitating various operational activities;

Facilitating and administering the WEPP claims of 16 former employees
of VRP;

Facilitating and administering the WEPP claims of 15 former employees
of 139;

Retaining Dentons Canada LLP to act as legal counsel to the Receiver;

Soliciting offers to purchase the assets of the Companies on a going

concern basis;

Soliciting auction proposals and offers with respect to the Companies’

Assets;

Reviewing auction proposals and offers for the Assets and discussing
these offers with RBC;

Providing updates to RBC; and,

m) Preparing this First Report to Court.

SALES PROCESS OF THE RECEIVER

The Receiver conducted a tender process to solicit auction proposals and
offers for the VRP Assets and 139 Assets.

The VRP Real Property was listed with Colliers on August 22, 2024,

separately from the sales process but was offered as a part of the VRP

Assets for any prospective parties.

Due to ongoing operations, the RV inventory list of both VRP and 139 was

constantly adjusted to reflect any sales to provide relevant information to

interested parties.
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61.

62.

63.

64.

65.

12

In the week of July 22, 2024, the Receiver commenced its process to sell the

Companies and facilitated the following:

a) Prepared and distributed teasers to 27 parties (the “Interested Parties”)
in the RV industry across the local Okanagan market, nationally, and the
US market;

b) Prepared a data room for the due diligence process;
c) Distributed and received NDAs from six (6) parties;

d) Requested proposals from four (4) auctioneers for liquidation purposes;

and,
e) Prepared and circulated a form of APA via its legal counsel.

The Receiver requested proposals and offers to be submitted by a deadline
of Friday, August 16, 2024, 4:.00PM PST.

The Receiver requested all auctioneers to provide their proposals with either
a cash offer, a net minimum guarantee, or for an auction on a commission

basis.

The Receiver is of the view that it has adequately canvassed the market for
key industry stakeholders that may be interested in the Companies’ assets.
The Receiver collaborated closely within BDO’s network of professionals with
RV dealerships experience across North America to identify a list of
prospective purchasers. In addition, the community of RV dealers is a small
closely connected community and some RV dealers got in direct contact with

the Receiver and/or the bank with expressions of interest.

Of the Interested Parties, 11 attended the Premises for an inspection of the

Assets.
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66.

67.

68.

VIIL.

69.

70.

13

Ultimately, the Receiver received seven (7) proposals and offers for the
Companies’ assets of which three (3) were proposals from auctioneers, three
(3) were en bloc offers for the individual Companies, and one (1) was for

partial assets of VRP.

The Receiver is of the view that its sales process was fair and transparent
and provided all Interested Parties with equal access to information and

opportunity to submit an offer or proposal.

The Receiver is of the view that its sale process was sufficiently robust and

lengthy in the circumstances to maximise value of the Companies’ assets.
EVALUATION OF OFFERS

The Receiver prepared a summary of the proposals and offers. Based on
the known secured and priority debt, it was determined that there would be
little or no recovery for any unsecured or preferred creditors. The Receiver
reviewed the summary of offers with the first secured creditor, RBC, and its

legal counsel.
In considering the proposals and offers, the Receiver reviewed:

a) The proposed purchase prices and expected recovery;
b) The amount of the net minimum guarantees;

C) The commissions and buyer’s premiums and related pricing
structures;

d) Market advertisement plan, where applicable;
e) Terms and conditions of the offer;

f) Key dates, including auction and estimated timeframe to vacate the
Premises; and,

g) RBC'’s support of the offers.
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71.

72.

73.

74.

75.

76.

77.

78.

79.

14

Furthermore, in considering the proposals and offers, the Receiver requested
the prospective purchasers to include provisions to segregate the VRP and
139 Returnable Units from their offers or mechanisms for adjusting for these
Returnable Units in the event the Bank arranges for the repurchase of these

units.

Due to the confidential and commercially sensitive information of the
proposals and offers received, the Receiver will submit, as a confidential
supplemental to this Report (the “Confidential Report”), additional

information for the consideration of this Court.

The Receiver is in receipt of an offer from 1495213 B.C. Ltd. (“213”) for an
en bloc purchase of the VRP Assets less adjustments for sold inventory and
VRP Returnable Units. The 213 offer is the best offer for the VRP Assets as

it provides for the highest recovery to the creditors.

The Receiver understands 213 intends to assume VRP’s existing business
and licensing to operate as a RV dealer and to bring some to all of the

employees back to the operations if successful as the ultimate purchaser.
The first secured creditor, RBC, supports the 213 offer.

The Receiver has executed an Asset Purchase Agreement (“213 ASA”) with
213 dated September 4, 2024. This acceptance of the 213 offer is subject to
Court approval. A redacted copy of the 213 ASA is attached herein as
Appendix A.

The Receiver requests the Court’s approval of the 213 ASA.

The Receiver is in receipt of an offer from 1494072 B.C. Ltd. (“072") for an

en bloc purchase of the 139 Assets less adjustments to sold inventory.

072 is a numbered company owned in part by the Mr. Len Bourgeault, a 139
shareholder. The Receiver considered the implications of a related party

purchase of the 139 Assets. However, the 072 offer has the support of the
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80.

81.

82.

83.

84.

85.

86.

15

first secured creditor, RBC, and is the best offer for the 139 Assets as it

provides for the highest recovery to the creditors.

The Receiver understands 072 intends to assume 139’s existing business
and licensing to operate as an RV dealer and to bring some to all of the

employees back to the operations if successful as the ultimate purchaser.

The Receiver has executed an Asset Purchase Agreement (“072 ASA”) with
072 dated September 4, 2024. This acceptance of the 072 offer is subject to
Court approval. A redacted copy of the 072 ASA is attached herein as
Appendix B.

The Receiver requests the Court’s approval of the 072 ASA.
ASSIGNMENT INTO BANKRUPTCY

The Receivership Order does not contemplate the authorization and ability

of the Receiver to assign the Companies into bankruptcy.

The Companies are insolvent and unable to meet their obligations as they

come due. It is expected that unsecured creditors will suffer a shortfall.

As noted above, there are significant estimated outstanding balances of GST
payables by the Companies. GST claims rank as unsecured claims in a

bankruptcy proceeding.

Accordingly, the Receiver requests the Court’s approval to amend the
Receivership Order dated July 18, 2024, to authorize the Receiver to assign
the Companies into bankruptcy to ensure distributions are made in
accordance with the scheme of distribution contemplated by the Bankruptcy

and Insolvency Act.
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X. INTERIM DISTRIBUTION

87. The Receiver anticipates approximately $1.16 million being paid to the
Receiver for 139 for the 139 Returnable Units and approximately $369,000
being paid to the Receiver for the VRP Returnable Units. In the Receiver’s
view, these amounts should be immediately distributed to RBC.

88. In addition, the Receiver anticipates distributing at least $6.5 million to RBC
after closing the transactions with 213 and 072.

89. The Receiver requests the Court’s approval for interim distribution to RBC in
the amount up to $8,000,000.

90. As noted above, the Receiver will hold back sufficient funds to address any
claims which rank in priority to RBC. The Receiver anticipates a further
application to address, among other things, final distribution of proceeds
once administration of the estate is complete and the costs of the proceeding
are known.

Xl. CONCLUSION AND RECOMMENDATIONS

Conclusion

91.  The Receiver anticipates that there may still be a shortfall to the first secured
creditor, RBC, in which case there will not be a recovery to any other creditors
who rank behind RBC.

92. There were six (6) proposals and offers received for the assets of the
Companies.

93. The Receiver has accepted the highest offer received for the VRP Assets.

94.  The Receiver has accepted the highest offer received for the 139 Assets.
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Recommendations

95. The Receiver recommends that the Court approve the following:
a) The 213 ASA with 1495213 B.C. Ltd;
b) The 072 ASA with 1494072 B.C. Ltd.;

c) Amending the Receivership Order to authorize the Receiver to assign

the Companies into bankruptcy; and,

d) The Receiver to make an interim distribution to RBC to a maximum
amount of $8,000,000, subject to such holdbacks as the Receiver, in its

discretion, determines are necessary or advisable.
All of which is respectfully submitted this 121" day of September 2024.

BDO CANADA LIMITED,

In its capacity as Receiver of

Vernon Recreational Products (VRP) Sales and Service Ltd. and
1390951 B.C. Ltd.

and not in its personal or corporate capacity.

Per:

BDO Canada Limited
Jervis C. Rodrigues, FCPA, FCA, CIRP, CFE, LIT

Senior Vice President

BDO Canada Limited
Chris Bowra, CPA, CA, CIRP, LIT

Vice President
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement ("Agreement”) made as of September 4, 2024,

BETWEEN:
BDO CANADA LIMITED
in its-capacity as Court Appointed Receiver for - _
VERNON RECREATION PRODUCTS {VRP) SALES AND SERVICE LTD. and not in its
personal capacity
(the "Vendor")
AND:
1495213 B.C. LTD.
(the "Purchaser”)
WHEREAS:
A Pursuant to the erder of the Supreme Court of British Columbia (the “Court’), dated July 18, 2024

{the “Receivership. Order”), BDO Canada. Limited was appointed receiver and manager over all
'as_sefs,-'und.ertaking_s and property of Vernon Recreation Products (VRP) Sales and Service Litd..
(“VRP") and 1380951 B.C. Ltd..(*139"), with-authority to, inter alia, sell the assets of VRP and 139:
B. Subject to approval of the Court (“Court Approval’), the Purchaser has-agreed to purchase from
the Vendor, and the Véndor has agreed to seil to the Purchaser; the Purchased Assets (as defined
herein}, upon and subject t¢ the terms and conditions of this' Agreement (the “Transaction”).

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 Agreemen't,- the following terms shall have the fellowing meanings and grammatical.
variations of such terms shall have corresponding meanings:

"Accounts Receivable" means all accounts, notes, bills, frade accounts, volume rebates and trade
receivables-of the Company, or such portion as remains.owing to the Company on the Closing Date,

“Agreement" means this asset purchase agreement including all exhibits and schedules and all

amendments or restatements, as permitted.

“‘Applicable Law" means any domestic or foreign statute, law {including the common iaw), ordinance, rule,

regulation, restriction, by-law- (zoning or otherwise), order, or any consent, exemption, apgroval er licence
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of any Governmental Authority, that applies in whole or in part to the Transaction, the Vendor, the
Purchaser, the Business, or any of the Purchased Assets.

"Approval and Vesting Order" means & Court ordersubstantially in the form of the BC Maode! Order, with
any amendments thereto to be acceptable to'the Vendor and the Purchaser, each acting reasonably, which
shall, among other things:

(a) authorjiZze and approve. this Agreement and. the execution - and deiivery thereof by the
Vendor on behalf of the Company,’

(b) autherize and direct the Vendor to complete the Transaction;
{c) vest the Purchased Assets in the Purchaser.upon filing of a- Receiver's Certificate; and

(d) provide for the vesting off title to the Purchased Assets all Encumbrances other than
Permitted Encumbrances, upon the delivery of a receiver’s certificate to the Purchaser.

*Approval Date” has the meaning specified in Section 7.1.

"Claims" means any claims, obligations, demands, costs, damages, expenses, losses, darhages (including
special, punitive, exemplary; consequertial and indirect damages), charges, suits, orders, .actions;
proceedings (governmental, -adminisirative: or otherwise), judgments, reviéws, inquities, investigations,
audits, obligations and debts, including interest, penaities, fines, court costs and reasonable lawyer's fees
‘and dishursements.

"Glosing" means the closing of the Transaction contemplated by this Agreement..

"Closing Date” means 14 days after the Approvai and Vesting Order is granted, or such other date as the
parties may agree;

"Glosing Documents” means the documents referred to in"Sections 8.1 and 8.2 hereof.
"Gompany” means VRP..

"Court’ nieans the Supreme Court of British Columbia.

"Court Approval’ has the meaning given to itin the Recitals hereto,

"Deposit’ has the meaning specified in Section 2.4.

"Documents” has the meaning specified in Section 11.5.

"Enéumbrances” means with respect to the Purchased Assets any financial charge or encumbrance of
whatever-kind or nature, regardiess of form, whather or not registered or registratle and whether or not
consensual or arising by law (statutory or otherwise), including any mortgage, charge, pledge,
hypothecation, security interest, lien, restrictive or statutory covenafit, lease; licence, assignment, option or
claimn, or right of any Person of any kirid or nature whatsoever or howsoever arising which may constitute:
or become by operation of law or othefwise an encumbrance on any of the Purchased Assets.

“Environmental Laws” means any law, bylaw, order, ordinance, ruling, regulation or directive of any
applicable federal, provincial, territorial, municipal, local ef othier govemment or governmental depariment
agency or regulatory authority or any court of compeient jurisdiction relating to envirenmental matters
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and/or regulating the import, manufacture, storage, distribution, labefling, sale, ose. handling, transport or
disposal of Hazardous Substances, as are in force as of the Closing Date.

"Equipment, Parts and Vehicles" means those assets set out in SCHEDULE A.

"ETA" has the meaning specified in Section 2,6{(a).

*Excluded Assets” means all of the Caompany’s right, title and interest in and to the following:
(a) all shares of capital stock or other equity interests in securities in any entity; and
(b) Accounts Receivable.

"Governmental Authority” means .any Canadian federal, provincial, municipal or local or governmental,
regulatsry or administrative authority, agency or commission or any court, tibunal, or judicial or arbitral
body or any other pubiic agency.

"GST” has the meanin‘g.s_pet:iﬂed"in Section-2.6(a).
"GS8T Certificate” has the yneahing specified in Section 2.6(a).

*Hazardous Substancés’ means any underground storage tanks, any explosive or radioactive materials,.
pollutaiits, contaminants, hazardous, corrosive or toxic substances, special waste or waste of any kind,
including, without fimitation, compounds known as chierobiphenyls, petroleum and any other substance or
material, the storage, manufacture; disposal, treatment, generation, use, transportation, remediation or
release into the environment of which is prohibited, controlied, regulated or licensed under Environmentat
Laws.

"Intellectual Property” means all tradé-marks, trade names, business names, service names, copyrights,
patents, technology rights, inventions, computer software, telephone number(s), client lists, internet
protoco! addresses and domain names; associated with the business of the Company including, trade
secrets, know-how, indusirial designs and other industrial or intellectual property and all applications
therefor including, all licences or-similar rights used by or granted to the Compaily in connection therewith.

“Inventory" means those assets set out in SCHEDULE B.
"Liabifities" means all costs, expenses, charges, debts, liabilities, amounts .O_Wi'hg,_ claims, demands and
obligations, whether primary or secondary, direct or indirect, fixed, sectired or unsecured, accrued,

confingent, known or unknown, absolute or otherwise.

“Mutual Condition” has the meaning specified in Section 7.1,

""Parties" means the parties to this Agreement and "Party" means any ong of the parties to this Agreement,
-as the context requires.

"Permitted Encumbrances” means those registered encumbrarices against fifle to the Purchased Assets,
specified as such in SCHEDULE C.

“Person’ means any individual, parthership, firtm, corporation, association, trust, Unineorporated

‘organization of other entity..

“P8T" has the meaning specified in Section 2.6(b).
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"Purchased Assets” means all of the Company’s right, title and interest in and ta the following:
a) the Real Property,
b} the Equipment, Parts,-and Vehicles;
c) the Inventory;
d) theIntellectual Property; and
e) the Records,
but:excluding all Excluded Assets:
‘Purchaser’s Lawyers” means Porter Ramsay LLP
"Purchase Price" has the meaning specifiad. in Section 2.2.

“Real Property" means the real property described in SCHEDULE D and includes ali improvements and
fixtures located in, on, or under, the Real Property, and the benefit of all easements, permits, and other
appurtenances o the Real Property.

"Receiver's Certificate” means the certificate contemplated in the Approvat and Vestirig Order to be filed
with the Court by the Vendor certifying that the Vendor confirms, and has received written confirmation in
form and substance satisfactory to the Viendor from the. Purchdser that it confirms, that-all conditions to:
Closing have been satisfied or waived by the applicable Parties:and that ihe ‘Purchase Price and alt
applicable taxes payable by the Puichasér to the Vendor-have been received by the Vendor's Solicitors;

"Records’ means ali books and records of the Company in connection with the Purchased Assets including
but not limited.to, copies of all accounting recards, permits, all customer and supplier lists, files, documents,
books, manuals, research, reservations, price lists, corresporidence and data bases, all inthe form.and on
the medium ormedia used in the business of the Company.

“Vendor's Lawyers" means.Dentons Canada LLP.
“Third Paity” means-a Person who is not a Party.

"Transaction" means the fransaction of purchase and sale of the Purchased Assets confemplated by this
Agreement.,

1.2 List-of Schedules
The following Schedules are incorporated in and form an integral part of this Agreement:

SCHEDULE A Equipment, Parts, and Vehicles
‘SCHEDULEB  Inventory

SCHEDULE'C Permitted Encumbrancas
SCHEDULE D Real Property

SCHEDULE E Purchase Price Allocation



ARTICLE 2
PURCHASE AND SALE OF ASSETS

21 ‘The Purchased Assets’

Subject to the terms and conditions of this Agreement, the Vendor agrees to-sell;and the- Purchaseragrees
to purchase, the Purchased Assets for the Purchase Price on the Closirig Date free-andclear of any and
all Encumibrances, Liabilitigs, and Claims, excapt for Permitted Encumbrances.

2.2 Purchage Price.

The. purchadi-: price ({he "Purchase Prigs”) payable by the Richaser to.the Vendor in consideration for
the- Purchased Assets shall be

28  Adjustment

(a) Inrespest of the. Real Esiate (if any), all usual adjustments of taxes, rates, local
.Improvement assessments ahd ofhier charges and‘all other costs noiimally adjissted for oh
a sale of propedy similar o the Real Estate in Brifish Calumbia, bath incomihg and
auitgoing, will be made as of 12:00:00 &.m. 61 the. Closing Date.

(%) Exgept as otherwise provided herein, the Vendor will be responsible for all expenses and
' liabifities and will be-entitled to receive all revenués, accried in respect of the-Purchased:
Assels prior to the Cloging Date. The Purchaser wilt be fesponsible for alf expenses and
liabifities accruing from and ingluding the Closing Date, and will be-entitied to. receive ali
reventies-accruing from and including the Closing Date in- respect ofthé Purchased Asgets:

(c) The Purchase. Price shall be adjusted on ‘the Closing ‘Date: to-account for any Iriventory
sold by the Vendor from the date of execution of this Agreementto.the: Closmg Date;-based
on the Adjustad Cest valties eriumnerated for sach Inveritory unit at Schedule "B".

24  Depaosit and Payment of Purchase Price
The Purchaser shall pay the Purchase Price as follows:

{2 F by way of deposit {the "DEPDSIt"J to be paid by the Purchaser to the
endors Lawyer in frust, withiin 2 businass days of execution of this Agreement by all

partles -and

) the balafice of the Purchase Price, to be pald on closing: by certified cheque bank draft or
wire. ransfer of immadiately“available: funds. {6 or to the order of the Vendot.

25 Terfms of Deposit

The' Deposit-shall be heid in trirst by the Véndar's Lawyers, in non-interest bearing: trust accpunt. The
Deposit shall be-dealtwith as folfjows:

(a) on the: Closing Date, the'Diposit shall be'credited cn aécount of the Purchase Price;
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if the Purchaser fails to cornplete the purchase of the Purchased Asséts. in accordance with
this Agreement after all conditions to the Purchaser's obligation to- compiete have been
satisfied or waived or if the Purchaser repudiates this Agreenient, thén at the Vendor's
option the Deposit together with accrued interest thereon shall be forfeited to the Vendor

as liquidated damages, but without prejudice to any other rights or remedies of the Vendor

whether at law or in‘equity;

if the Mutual Cendition is not satisfied or waived within the applicable time pericd, the
Deposit will be returnéd to-the: Purchaser forthwith without any deduction, as the sole
remedy of the Purchaser against the Vendor; or

if the Purchaser is not in default of any of its obligations under this. Agreement.and the
Vendor fails to complete the sale of the Purchased Assets. in accordance with this
Agreementafter all conditions to-the Vendor's obligation to complete have been satisfied
or waived or if the Vendor repudiates this Agreement, then the Deposit together with
accrued interest thereon shall be refunded to the Purchaser upon demand. by the
Purchaser, as the sole remedy of the Purchaser againstthe Vendor.

The Purchaser represents and warrants to the Vendar that.it is arid will be, as of the closirig
on the Closing Date, registered for the purposes of Part IX of the Excise Tax Act {Canada)
(the "ETA"} in accerdance with the reguirements of Subdivision D of Division V of the ETA

-and will assume responsibility to account for and report any goads and services: tax-and
‘harmonized sales tax (coliectively, the "GST"). payable under the ETA in connection with:

the Transaction. The Purchase Price does notinclude GST and the Purchaser will pay any
GS8T payable with respect to the acquisition of the Purchased: Assets in accordance with
the ETA. Subject to Section 2.6(c); on the Closing Date, the Plrchaser will deliver to the

Vendor a certificate (the "GST Certificate”) of a senior officer of the Purchaser certifying,

on behalf of the Purchaser and without personal liability (a) that the Purchaser is registered
under Part IX of the ETA as of the Closing Date; (b) its. registration number; and {c) that
the Purchaserwﬂi account for, report and remit any GST payable in respect of the purchase.

-of the Purchased Assets in accordance with the ETA. The Purchaser will indemnify and

hold the Vendor and it's directors, officers, employees, advisors and agents harmless from
any liability under the ETA arising as a result of any breach of the ETA with raspect io GST

Ppayable in respect of the Purchased Assets, this Section 2.6(2), the GST Certificate or any
declaration made therein and such indemnity will survive Closing.

The Purchaser ackncwledges that'it may be liable to pay British Columbia provincial sales
tax ("PST") in respect of its purchase of same or all of the Purchased Assets, To thie extent

permitted. under the Provincial Sales Tax Act (British Columbia), the. Purchaser will report

and remit as required by Applicable Law any such PST that is due directly to the applicable
taxing autherity, and ctherwise will pay to the Vendor an amount équal, tothe PST (if any)
payable by the Purchaser and collectible by the Receiver in connection with the acqulisition
of the Purchased Assets on Closmg together with the balance of the Purchase Price. The
Purchaser will indemnify and hold the Receiver and their difectors, officers, employees,
advisors and agents harmless from any liability related to the Purchaser's or the Vendot's
failure to account for, or report and remit such PST and suich indemnity will survive Closing.



It =

e AT Y R RS e AR e T LR I et et R

{c) Notwithstanding the above; the Vendor wifl cooperate with the Purchaser to execute any

' election avaifable under Applicable Law that may reduce or defer the amount or due date
of any G8T, PST, or.cther tax. payable by the Purchaser provided such election will not
result in any increased cost or tax liability for the Vendor. At the Closing, if avajlable in
respect of the Transaction, each of the Vendor and the Purchaser shall execute jointly ari
election under subsection 167(1) of Part 1X of the ETA, in the presciibed form and within
the prescribed time therefor, in respect of the sale and transfér of the Purchased Assets
and the Purchaser shall file such €lection with the Canada Reventie Agency.

(d) The Purchaser will be responsible for all property and other transfer taxes, fees and
expenses in connection with the registration of the Approval and Vesting Order or transfer
of the Purchased Assets and the Vendor will be re‘sponjsible for income {axes or fees in
respect of the disposition of the Purchased Assats.

27 Allocation of Purchase Price

The Purchase Price shall be allocated between the Purchased Assets in accordance with SCHEDULE E.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE SELLER

Ttie Vendor hereby represents and warrants to the Purchaser that it is niot a non-resident of Canada under
the income Tax Act (Canada). The Vendor make o representations or warranties of any kind whatsoever,
expressed or implied, with respect to the Purchased Assets,

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF BUYER

The Purchaser hereby represents and warrants to the Vendor as follows:

_{a) the Purchaser is a duly formed and registered corporation existing pursuant to he laws of
' the jurisdiction of ifs incorporation;

(b) the Purchaser has the power and authority fo exécute-and deliver this Agreement and the
other documents and instruments contemplatad herein or therein to which it is or will-be a
party and to perform its obligations hersunder and thereunder. The execution,. delivery and
performance. of this Agreement and the documents contempiated hereby and the
consummation of the transaction contemplated hereby and thereby have been duly
autherized and approved by the Purchaser;

€} this Agreement, and if, as, and when executed, each of the otheragreements, documents
and instruments to be executed and delivered by the. Purchaser on or before the Closing,
have been or will upon such execution and delivery be duly executed and delivered by,
and constitute the valid and binding obligations of the Purchaser, in accordance with their
terms;

{d) the execution and defivery by the Purchaser of this Agreement and the perfermance by the
Purchaser of iis obligations under this Agreement will not result in the breach or vioiation,



of any terms or conditions of: (i)_ the constating documents or by-laws of the Purchaser: or
(i} any appiicable law, regulation or order; and

(&) the Purchaser will be a registrant for purposes of Part 1X of the Excise Tax Act (Canada)
on the Closing Date and its registration nrumber shall be provided as part of the Closing; or
alternatively the Purchaser will remit to the Vendor all applicable GST,

h the Purchaser is not a non-Canadian within the meaning of the ._-'r'wes_tment Canada Act
(Canaday) or the Prohibition on the Purchase of Residential Property by Non-Canadians
Act(Canada) and the regulations made thereunder, and wil! not be as of the Closing Date,

ARTICLE 5
_ ACKNOWLEDGEMENTS BY PURCHASER:
54 "As Is, Where:|s"

Except as. expressly provided herein, the Purchaser -acknowiedges that the Purchased Asseis are
purchased on an “as is, where is" basis and without any representation or warranty by the Vendor of any
kind and that the Purchaser has. inspected the Purchased Assets and will not be obligated to adcept the
same unless on the Closing Date the Purchased Assets are in the same state, condition and focation
existing as of the date of this Agreement, reasonable wear and tear excepted.

5.2 Vendor's Capacity

The'Purchaser acknowlédges that the Vendor is entering into this Agreement solely in its capacity as the
caurt-appointed receiver and manager of the Company ‘and 1ot in its personal or corporate capacily. The:
Purchaser acknowledges that the. Vendor is selling the right, title, and interest of the Company iy the
Purchased Assets pursuant to the: Receivership Order and the Approval and Vesting QOrder. The Purchaser
agrees:to purchase.and accept the right, fitle, and interest of the Company in and to the Purchased Assefs
pursuant to and in accordance with the terms. of this Agreement and any other agreements required fo be
delivered pursuant. {o the terms of this Agreement, The acceptance by the Vendor of this Agreement is
expressly subject to Court Approval and all such other orders that the Court may make. '

5.3 Site Profile and Environmental Condition.

(a) The Purchaser hereby waives-and releases each Vendor fror any obligation to delivera
site profile or site disclosure statement to the Purchaser for the Real Estate as
contemplated by the Environmental Management Act, SBC 2003, ¢ 53 or any regulation in
respect thereof.

s)] Without limiting the generality of the forsgoing, the Purchaser acknowiedges and agrees
that the Verdor doss not make ary representation: or warranty with regard to the
environmental condition of the Real Estate, and the Purchaser is relying solely on its own
Investigations' and inspections to verify the existence and -extenit of any Hazardous
Substances in, on or migrating to or from the Real Estate, and that the environmental
condition of or refating to the Real Estate is otherwise satisfactory.

(¢) The Purchaser does hereby irrevocably release and forever discharge the Vendor and
each of its.respective- directors, officers, agenis and employess from any and all Claims



LA STV T i VLALLM T e e, T e e e e

that' the Purchaser has or may have against the- Vendor in cohnection with the
environmental condition of the Real Estate, any contamination or Hazardous Substances
located on the Real Estate or migrating onto the Real Estate or from the Real Estate or any
breach ofany Environmental Laws irrespective of whether such Claim arose before or after

the Purchaser's acquisitiori of the Real Estate pursuant fo this Agreement.
s

_(d') The Purchaser agrees that it shall not direcily or indirectly commence or assert or pursue
or thieaten to cormmence, assert or pursue any type of Claim (including an order issued by
a Govermnmentat Authority) agalnst the Vendor or any of them relating to the enwronmental_
condjtion, of or any envirohmental matter or issue involving the Real Estate including the
iocation ' of contaminants or Hazardous Substances therson or migrating thereon or
therefram.

(e) Without limiting the generality of the foregoing, the Parties acknowledge and agree that
any and all ¢osts ih any way related to the environmental fremediation of the Real Estate
(including -any and all costs associated with the disposal of Hazardous Substances or
contaminated soil) of In connection with any adjacent property contaminated by Hazardous
Substances or contamination migrating from the Real Estate shall be for the Purchaser’s
sole account and the Vendor shall not have any Liability or responsibility in connection with
any such remediation costs..

(® The Parties acknowledge and confirm that the provisions of this Sectien 5.3 constitutes an
agreement between them that is a private agreement respecting Liability for Hazardeous
Substances and contamination on, in, at.or.under.or released to, at or from the Real Estate
or otherwise associated with the Real Estate and any cantamination of adjacent properties
and waters resulting from such Hazardous Substances and contamination or remediation
of the Real Estate..

() The terms of this Sectior 5.3 shall survive CDmplEﬁUﬂ of the sale of the Real Estate to the
Purchaser.

ARTICLE 8
_ COVENANTS OR APPROVALS
6.1 Consents.

Thie Purchasershall take, or cause to be taken, and the Vendot shall as may be requested by the Purchaser
fake or cause to be taken, ail commercia!ly reasonable actions and as may be nescessary, proper of
advisable to permit and diligently pursue completion of the Transaction contemplated by this Agreerent in
accordance with the terms hereof, including obtaining the authorization, approval or consent of any
Governmental Authority and shall co-operate with each othér in connection therewith, including using afl
commercially reasonable efforts to obtain as soon as reasonably possible and in-any. event, prior: to the
Closing Date @ny -consents tequired from any Governmental Authority having jurisdiction over the
Purchased Assets, prox'_r_i'd_Ed that the Purchaser will fully indemnify the Vendor against its reasonable costs
and expenses.incurred by the Vendor for services requested by the Purchaser in connection with dbtaining
the consents, if any, required under this Section 6.1.

6.2  Transfer of Purchased Assets
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Iih connection with transfar and assignment of the Purchased Assets, the Vendor shall at the reguest and.
sole cost of the Purchaser take all such actions.and do, or cause o be done, all such things at the-request.
of the Purchaser-as shall reasonably be necessary in -order to transfer or assign the Purchased Asséts,.
including but not limited to-ahy licenses, permits, and Intellectual Property, to the Purchaser, but only to the
extent the same are transferable.

- ARTICLE7
COURT APPROVAL
71 Court Approval

Tha obliga_tio_n of the Parties to complete the transactions contemplated by this Agreement will be sub_ject-
to the following mutual condition (the "Mutual Condition”), for the benefit of both the Receiver and the
Purchaser;

(a) that on or before September 27, 2024, -or such later date as the Vendor.and Purchaser
may agree to in writing (the "Approval Date?), the Vendor will have obtained the Approva
-and Vesting Order satisfactory to the Vendor and the Purchaser,

The Mutual Condition is for the mutual benefit of the Vendor and the Purchaser and may net be waived
unilateraily by either parly. Bofh Parties agiee that they will use all reasonable commercial efforts to satisfy
the Mutual Condition. 1 the Mutual Condition has not been satisfied by the Approval Date, then the
Purchaser's and Vendor's obligation to:complete the Transaction pursuant to this Agreement will be at-an
end.

7.2 Appeals

For greater certainty, expiration of the appeal petiod for the Approval and Vesting Order shall not be a pre-
condition of the Purchaser's or Vendor's obfigation to compiete the withintransaction. Vendor shall forthwith
upon. execution of this A_greement by ali parties make application and diligently pursue obtaining Court
Approval.

7.3 Bidding Procedures

The Purchaser acknowledges and agrees. that, notwithstanding acceptance of this offer by the Vendor,
other prospective purchasers may attend in -Court in person or by agent at the hearing. of the nrofion to
approve this Agreement and such prospective purchasers may make competing offers which Toay be
approved by the Court. The Purchaser acknowledges-and agrees that, to protect its interestin purchasing
the Purchased Assets, it should-attend at the Court hearing in person or by agent and be prepared to amend
or increass its offer to purchase the Purchased Assets as the Court’ may permit or direct. The Purchaser
acknowledges that if the Court vacates, sets aside or varies the Approval and Vesting order for any reason
whatsoever, the- Vendor will not be liable to the Purchzser or any other Person in any way whatsoever.

ARTICLE 8
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CLOSING MATTERS
8.1 Vendor's Closing Documents

On the Closing Date, the Vendor will deliver the following to the Purchaser's so’licitc_)‘r, on the condition that
the same will-only be dealt with in accordance with the procedure sét out in Section 8.1

(a) a certified copy of the Approval and Vesting Order:
(b} theReceiver's Certificate;.

(€) if applicable and available in respect of the Transaction, an election under section 167 of
the ETA pursuant to Section 2.8;

(3)  thebill of sale duly-executed by the Vendor, together with such other deeds of conveyarice,
bills. of sale, assurances, transfers, assigniments, ‘consents, and such other agreements,
documents and instruments as may be reasonably required by the Purchaser to-cormplete
the transfer of the Purchased Assets:

(d} all Records that are in the possession or cantrol-of the Receiver; and

&) such documents necessary or desirable in the. parties’ mutual opinion, acting reasonably,
to effect the -assignment, transfer and sale of the Purchased Assets as contemplated by
this Agreement, to the extent not effected by the Approval and Vesting Order, in form and
sitbstance satisfactory to the Purchaser, acting reasonably.

8.2 The Purchaser's Closing Documents

On the Closing Date, the Purchaser will deliver the following to the Vendor's selicitor,-on the condition that
the same will only be dealt with in accordance with the procedure set out in Section 8.2

(=) payment of the balance of the Purchase Price pursuant to Section 2.4;
(b) the GST Cexlificate or an election under section 167 of the ETA pursuant to Section 2.6:
(e} such other documents.as imay be reguested by the Vendor, acting reasonably.

8.3 Terms of Closing

None of the: Closing Documents and ‘monies will be dealt with before. Ciosing until the deliveries
contemplated by this ARTICLE 8 have been made, and the Mutual Condition has been fulfilled, -except in

‘accordance with Section 2.4 hereof.

ARTICLE 9
PIPA PROVISIONS
9.1 Disclosure of Information

The Purchaser acknowledges and agrees that in the course of the Purchaser's duie diligence in respect of

the Purchased Assets, the Purchaser has requested and may hereafter reguest and the Vendor has
-disclosed.and may hereafter disclose certain personnel records and-other information related to Purchased

Assets and/or the business of the Company that may include "personal information” (the "Personal
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Information”) as defined in and subject to the British Coluimbia Personal Information Prolection Act
("PIPA"). For the purposes of Section 20 of PIPA:

(a)

{b)

the Purchaser hereby confirms to the Vendor that the Personal Information that the
Purchaser has requested or may hereafter request in_the course of its due diligence is:
necessary in order for the Purchaser to determine whether to proceed with the. proposed
purchase. of the Purchased Assets; and

the Purchaser hereby covenants and agrees that:

i prior to Closing, any Personal Information that the Vendor discioses to the.
Purchaser shall be used by the Purchaser solely for purposes related to its due
diligence-and its proposed purchase of the Purchased Assets;.

i.  ifthe proposed purchase of the Purchased Assets does not proceed or i§ not
completed, the Purchaser will destroy or return to the Vendor all of the Personal
fnformation disclosed to the Purchaser by the Vendor in accordance with the
Vendor's.instructions; and

il ifthe proposed purchase of the Purchased Assets is completed: (I} the Purchaser
shall.only use or disclose the Personal Information for the same purposes for which
it was collected; used or disclosed by the Vender, or as otherwise permitted by
-and in accordance with PIPA; and {ii) the Purchaser shail notify the individuals who
are the subject of the Personal [nformation that the purchase of the Purchased
Assets has taken place-and that their Personal Information was disclosed fo the
Purchaser.

ARTICLE 10
TERMINATION

10.1  Termination

This Agreement may be terminated at any time prior to the Closing Date, as the case may be:

(a)

(by

by mutual written consent of the Purchaser and the Vendor:

by the Purchaser or the Vendor if any court of competent jurisdiction or other Governmental
Authority shall have jssued an order, decree of ruling, or taken any other action specifically
restraining, enjoiniing or otharwise prohibiting’ the transaction coniemplated hereby, wiich

oider, decree, ruling or other action is not stayed or dismissed prior to the Closing Date; or

by either party if the Mutual Condition is.not satisfied by the Approval Date.

ARTICLE 11
MISCELLANEOUS

111 Risk of Loss



13

Up to the time of the Closing, the Purchased Assets shall be and remain-at the risk of the Vendor.
11.2  Notices

Any demand, notice or other communication to be made or given hereunder shail ba inwriting and may be
made or given by personal delivery, sent by coirier, or transmitted by electranic mail, as follows:

(a) to the Purchaser:

1495213 B.C. Lid.
5000-505 Doyle Avenue
Kelowna, B.C. VOE 1V4

with a copy to:

Porter Ramsay LLP
5000-505 Doyle Avenue
Kelowna, B.C. VOE 1V«
Attention: Timothy brown

Email: torown@porterramsay.com
{b) to the Vendor:

BDO Canada Limited

1100 ~ 1055 West Georgia St.
Vancouver, B.C. VBE 3P3

Attention; Martin Chan & Chris Bowra
Emails: ¢chowra@bdo.ca
mchan@bdo.ca

With a copy to:

Dentons Canada LLP

20" Floor, 250 Howe Sireet
Vancouver, British Columbia V8C 3R8
Attention: Jordan Schultz

Email: jordan.schuftz@cdentons.com

‘or-to such other address or facsimile number as any party may from time to time notify to the ather party in
accordance with this Section 11.2 . Any demand, notice or communication made or given by personal
delivery shalt be conciusively deemed to.have been made or given on the day of- actual delivery thereof and
if made orgiven by facsimile-copy or other means of electronic transmission, shall be conclusively deerned
to have been given on.the day of fransmittai.

11.3  Further Assurances

At-any time and from time 1o 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 . salg, transfer,
conveyance, assignment, confirmation and cther instriments as may be reasonably requested in order o
more effectively fransfer, convey and-assign to the Purchaser and to confirm the Purchaser’s fitle to.the
Pufchased Assets and to effeciuate the transaction conternpiated herein.
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114  Legal Fees and Broker's Fees

Each Party shall be responsible. for and-bear all of its own costs and expenses, 'inc_:luding__any broker's or
finder's fees and the expenses of its jegal and other representatives, incurred at any time i connection with
pursuing and/or consummating the Transaction.

11.5  Entire Agreement

This Agreement tegether with the Schedules hereto and the othier documenits exacuted in ¢onnection

herewith or referred to herein (together, the "Docuiments”) embodies the enfire agresment and
understanding between the parties heretowith respect to the subject matter hereof and supersedes all ptior

‘oral or written ‘agreements and under'standfngs'_.'_r'eiatihg fo the subject matier hereof. No statement,

representation, warranty, covenant or agreement of any kind not expressly set forth in the Documents shali

affect, orbe used to interpret, change or restrict, the express terms and provisions of the Documents.

11.6.  Modifications and Amendments

The terms and provisions of this Agreement may be modified or amended only by written agreement
executed by all parties hereto and, where same may be required, by order of the Gaurt.

117  Assignment

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.

11.8  Parties in Interest

This Agreement shail be-binding upon and inure solely to thebenefit of each party hereto and their permitted
assigns, and nothing in this Agreement, express or implied, is.intended fo confer upon any other petson
any rights or remedies of any nature whatsoever under o 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 or-entity shall be regarded as a third party beneficiary of this Agreement.

11.8  Governing Law

This Agreement and the rights and obligations of the parties hereunder shall bé construed in accordance
with and governed by the laws of British Columbia aind the federal laws of Canada-applicable therein.

1110 Headings and Captions

The headings-and captions of the various subdivisions of this: Agreement are for conveniernce of reference
only and shall in no way modify, or affect, or be considered in construing or interpreting the meaning or
construction of any of the terms or provisions hereof,

1111  Counterparts

This Agresment may be executed in.counterparts; and by diffefent parties hersto on separate counterparts,
each of which shall be deemed an original, butall of which-together shall constitute one and the same
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instrument, Execution and delivery of this Agreement may be made ‘and evidenced by facsimile or other
electronic means of transmission.

IN WITNESS WHEREOF, the Purchasér and the Vendor have executed this Agreement as of the day and’
year first written above.

BDO CANADA LIMITED in its capacity as Court-
appointed Receiver of VERNON RECREATION
PRODUCTS (VRP) SALES AND ‘SERVICES
LTD. AND 1380951 B.C. LTD., and Hot.in its
p-e.rs.onal Capac' —DecuSigned by:

Per- (s, Bowra

Name: CRASBEREr Bowra
Title;, Vich President




AT TR R DR P R T TR A WA A L R T e R e b ] Pt A L AT

SCHEDULE A
EQUIPMENT, PARTS, AND VEHICLES

All equipment, parts and vehicles used in the operation of Company’s business located on the Lands,
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SCHEDULE B
INVENTORY
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P.ERM ITTED EN'C-U MBRANCES

Permitted Encumbrances:
As to P1D: 004-768-081:

Undersurface Rights 31229E

As to PID; 005-446-937:

Undersurface Rights'31229F

As to PID: 017-856-515:
Undersuriace Rights 31229E
Covenant KF46348.

Easement KF46353

Covenant KF72194

Statutory Right-of Way KG46769

Statutory Right of Way KG46770
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SCHEDULED.
REAL PROPERTY

A, 6255 Highway. 97, Véinon, B.C..
PiD: 004-768-981

Legal Descrlpti'on_: Lot 2 Sections 11 and 14 Township 8 Osoyoos Division Yale District Plan 27607
Except Pltan H16713

B. 6256 Pleasant Vzlley Road, Verr;ﬁn, B.C.

PID: 005-446-937,

Legal Description: Lot 8 Section 11 Township-8 Osoyoos Division Yale. District Plan 25542
C. 6395 Highway 97, Vernon, B.C.

PID: 017-856-515

Legal Description: Lot A Section 14 Township 8 Osoyoos Division Yale District Plan KAP47732
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SCHEDULE E
Allocation of the Purchase Price*

Asset

Allogation of Purchase Price

LotA (6395 Hwy 57

Land Value (1.428 acres. @ | TR

Building Value

| Lot2 (6255 Hwy 97)

Land Vaiue (1.5.acres’ @_

Lot6 (256 Pleasant Valiey)

Land Value (559 acres @[ I

Building Valuz

New Inventory-

' ——.SeelAttach'ed.

' Used Inventory

Equiprment, Parts and Vehicles

Totair

S < fiached

%Su_iq}ecf to adjustment-on Closing

NATDOCSB0758850V=2




FLOORED INVENTORY - NEW

Allocated Price

Stock VIN Make Modei
RV3B75 _BZTZWPSBRNW024517 FOREST RIVER WORK & BLAY 27LT $
RV3g37 5ZTaWPSBIPW025004 FOREST RIVER WORKES. PLAY 2707 5 |
'Rv3939 4XAFSAN2OP.I045524- FOREST RIVER SANDPIPER 3660MB 3
RV3941 4X4FEAJ28P0045502 FOREST RIVER SANDPIPER 33308H $
RV3943 5ZTIGKRBOPS044901 FOREST RIVER APEX 256BHS §
"RV3U45- -5ZT2CHFC4PLDI5084 "FOREST RIVER APEX 185BH 5
RV3947 521 2GXSBAPS04505% FOREST RIVER APEX 256RBSS 5.
‘RV3949 SZTZSSHCTPE020576 FOREST RIVER SHASTA-DASIS 198 5
-RVE950 5ZT25SBCAPEI20665 FOREST RIVER SHASTA OASIS 18BE $
RV3g59 5RXDBZ22)PNS15072 CRUISER. SHADOW 193MBS 5
RV3869 6ZT285JBBPENIT48 FOREST RIVER SHASTA DASIS 20RB 3
RvagT2 4¥4FSAK20PJ045655 FOREST RIVER SANDPIPER S370RLS . 5
‘RVA578 4X4FSAKD2PI45857. FOREST RIVER SANDPIPER 3370RLS 5
RV3975 5zr2wpssspwozssza"“ -FDRES.T‘RIVER' WORK AND PLAY 27KB 5
RV3976 5ZT2CXKBIPLO16218 FOREST RIVER APEX 213RDS 5
RVAHTT ‘SZT2CXPE2PLOTESE. FOREST RIVER APEX.245BHS §
RV3985. AX4TCKB15R9138035 FOREST RIVER CHEROKEE 168HS 8
RVIgE? 4%4TCKE12P9138090 FOREST RIVER "CHEROKEE 16FQ: 3
-RV3088" AX4TCK712P9 138119 . FOREST RIVER CHEROKEE 17J6 $
RV3991 AXATYB718PT153558 FORESTRIVER VIBE 17RS 8
‘RVagez AXSTVBT{7PT153525- FOREST RIVER VIBE 1608 $
-RV3954 5ZTZCKEGAPY0258058 FOREST RIVER CHEROKER 16BF 3
RV3558 SZT2CXKBSFS045455 [FOREST RIVER APEX 2f1RBS $
_RV3989. BZT2CXLB5PLO15526 FOREST RIVER APEX 215RBK $
Rvagon 5ZT2CXPB2PS045469 FORESTRIVER APEX 251RBK $
RVA001 SZTZCXPBXPLOTS600 FOREST RIVER APEX J45BHS $
RV4005 5ZT2CXRBAPSD45629 FOREST RIVER APEX 256BHS (]
RV4008 ‘5ZT2CXECSPL15726 FOREST RIVER APEX 18R- §
RV4014: 4ANT7F2725PDi5E075 NORTHWOOD DESERT FOX.27FS: 5
RV4015 “4N18L272XP0156705 NDRTHWOROD. ARGTIC FOX-27-5L 3
RV4D17 SZT2CKECSPLO15860 FORESTRIVER APEX16R 5
RV4022° 5ZT2CALB3BL015783: FOREST RIVER APEX 215RBK 3.
RvV4024 4XATVBG25PT153662 FOREST RIVER VIBE 27EK 5
RV4027 4X4TVBAZ0PT153717 FOREST RIVER VIBE 25RK &
RVAGAT SZTZEERBSRWD27947 FORESTRIVER FREEDOM EXPRESS2578H §
RVA053 4N11R2524R0157609 NORTHWOOD ARTIC FOX 26R 5
‘AV405T SZT2FEMB7RW027153 FOREST RIVER FREEDCM EXPRESS 226R8 &
' 3




Uscit INVENTURY

Allpg:a_te'd"-P'i'jc_é_

Stock. VIN FModel Make
P155A -BZT2FERB7PW026209 FREEDOM EXPRESS 259FK-  FOREST RIVER, 5
RV3857A SL4TLI22261071150 Ls3zs OPENROAD, 5
RV3892A 4X4TCKX23K8130693. CHEROKEE 22RD FOREST RIVER $
RV3&93A "ERXTC242XD2251184. AIEWFINDER CRUISER:RV 5
RyY29048 AN11H2222A6135510 NASH 22H HORTHWOOD g
RV301TA AX4TCKB2BKIT3005 GREYWth 288H FOREST RIVER 5
'RV30354 SZT2WPNIBXNWOZ383H WORK AND FLAY'23ET FOREST RIVER' $
RVag28C1, SUYFS31268R010785 TANGO 2760RLSS, PAGIFIC COAGHWORKS. §-
‘RV3974A 2T TTWZ8636R 60162 “Tvi2e6 TRAVELAIRE 3
‘RV3090A SRXDB272ZNNIEI3TE SHADOW 227MLS CRUISER E>
RYA0388. 2GVC1D8E275015685 25C10.8E BIGFOOT §
RV4(494, AYDT2B128HY820429 ~ASPENTRAIL . DUTCHMEN 3.
RV4056A " 4YDFCGL2ORVE04807 COUGAR:24RDS KEYSTONE 5
"RV4059A. .5ZWTE302081000760. EVERLITE 20RK "EVERGREEN 5
EAGLE SUPER.LSTE Jayed 5
3




APPENDIX B

Asset Purchase Agreement — 1494072 B.C. Ltd. (Redacted)



“Applicable Law” means any domestic or foreign statute, law (inciuding the common law), ordirniance,
fule, regulation, restriction, by-law (zoning or otherwise), order, or any consent, exemption, approval or
licence. of any Governmental Authority, that applies in whole or in-part.to the Transaction, the Venidor, the
Purchaser, the Business, or any of the Purchased Assets. )

"‘A_ppr’oval and Vesting Ord'e'r"'means'a_Court order substantially in the form:of the BC Model Order, with
any amendments thereto to.be acceptable to the Vendor and the Purchaser, each acting réasonably,
which shall, ameng other things:

(@) authorize and approve this Agreement and the execution and delivery thereof by the
Vendor on behalf of the Compan_y;.

(b) authorize and direct the Vendor to complete the Transaction;-

(c) vestithe Purchased Assets iit the Purchaser upon filing of a.Receiver's Certificate; and
(d). provide for the vesting off fitle to the Purchased Assets all Encumbrances other than

Permitted Encumbrances, upan the delivery of a receiver's certificate to the Purchaser.
“Approval Date” has the meaning specified in Section 7.1.
"Claims" means any claims, cbligations, demands, costs, damages, éxpenses, 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..

"Closing"” mearis the closing of the Transaction contemplated by this Agieement.

"Closing Date" means 14 days after the Approval and Vesting Order is granted, or such other dateas the
parties may agree;

"Closing Documents” means the documents referred to in Sections.8.1 and 8.2 hereof,

“Company” means 1390951 B.C. Ltd.

"Court" means the Suprere Court of British Columbia.

"Court Approval” has the meaning given to it in the Recitals hereto.

“Deposit’ has the meaning specified.in Section.2.4.

“Documents” has the meaning specified in Section 11:5.

"Encumbrances” means with resgect to the Purchased Assets any financial charge or encumbrance of
whatever kind or nature, regardless of form, whether or not registered or registrable and whether or not
consensual or arising. by law (statutory of otherwise), including any mortgage, charge, pledge,
hypothecation, security interest, lien, restrictive or statutary covenant, lease, licence, assignment; option

or claim, or right of any Persori of any kind or nature Whatsoever or howsaever arising which may
constitute or become by operation of law or otherwise an encumbrance on any of the Purchased Assets.

1413-1583-3614, v. 7
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“Environmentai L.aws” means any law, bylaw, order, ordinance, ruling, régulation or directive of any
applicable federal, provincial, tefiterial, municipal, local or other government or governmental department
agency or regulatory authority or any court. of competent jurisdiction refating to environmental matiers
andfor regulating the import, manufacture, storage distribution, fabeliing, sale, use: handling, transport or
disposal of Hazardous Substances, as are in force as of the. Closing Date.

"Equipment” means those assets set out in SCHEDULE A,
"ETA" has the meaning specified in Section 2.6(a).
“Excluded Assets” means all of the Company’s.right, title and interest in and ta the following:
(a)  all shares of capital stock or other equity interests in securities in any entity; and
(b} Accounfs Receivable.
"Governmental Authority” means any Canadian federal, provincial, municipal or local:or governmental,
_regula’tory or administrative-authori't_y, agency or commission orany court, tribunal, or judicial or arbitral
body or any other public agengy.
"GST” has the meaning specified in Section 2.6(a).
"GST Certificate” has the meaning specified in Section 2.6(a).

“Hazardous Substances” means any underground storage tanks, any explosive or radioactive materials,
poliutants, contaminants, hazardous, corrosive or toxic substances, special waste orwaste of any kind,
including, without imitation, compounds known.as chlorobiphenyls, petroleum and ‘any other substance or
‘material, the storage, manufacture, disposal, treatment, generation; use, transportation, refnediation or
release into the environment of which is prohibited, controlied, regulated or licensed under Environmental
Laws.

"Intellectual Property" means ali trade-marks, frade names, business names, service names, copyrighis,
patents, technology rights, inventions, computer sofiware, Internet protocol addresses.and domain names
associated with the business of the Company including, trade secrets, know-how, industrial designs and
other industrial or intellectual property and ali applications therefor including, all licences or simiiar rights
used by orgranted to the Company in connection therewith.

"Inventory” means those assets set outin SCHEDULE B.

"Liabilities" means all costs, expenses, charges, debts, liabililies, amounts owing, clains, demands and
obligations, whether primary or-secondary, direct or indirect; fixed, secured or ufisecured; accrued,
contingent, known or unknown, absolute or otherwise.

“Mutual Condition” has the meaning specified in'Section 7.1.

"Parties” means the parties to this Agreément and "Party" means any one of the parties to this

Agreement, as the context requires.

"Permitted Encumbrances’ meaiis those registered encumbrances against title fo the Purchased
Assets, specified as such in SCHEDULE C,

1413-1583-3614, v, 7
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"Person” means any individual, partnership, firm,.corporation, association, trust, unincarporated
organization or other entity.

“PST" has the meaning specified in Section 2.6(b).
"Purchased Assets" means all of the Company’s right, tile and interest in and to the following:
a) the Equipment;
b} the Inventory;
¢) ‘the inteliectual Property; and
d} the Records;
but excluding all Excluded Assets.
"Purchaser’s Lawyers” means Fulton & Company LLP
"Purchase Price" has the meaning specified in Section 2.2,

"Receiver's Certificate” means the cerlificate contemplated in the Approval and Vesting Order to be filed
with the Court by the Vendor certifying that the Vendor confirms, and has recéived written confirmation in
form and substance satisfactory to the Vendor from the Purchaser that it confirms, that all conditions to
Clasing have been satisfied orwaived by the applicable Parties and that the Purchase Price and all
applicable taxes payable by the Purchaser to the Vendor have been received by the Vendor's Solicitors.

"Records"” means all books and records: of the Company in connection with the Purchased Assets.
including but not limited to, copies of all ‘accounting records, permits, all customer and supglier lists, files,
documents, books, manuals, research, resérvations, price lists, correspondence and data bases, all in the:
form and- on the medium or media used in the business of the Company:

"Vendor's Lawyers” means Dentons Canada LLP.
"Third Party" means a Person who is not a Party.

"Transaction" means the transaction of purchase and sale of the Purchased Assets contemplated by this
Agreement.

1.2 List of Schedules
The following Schedules are incorperated in and form an integral part of this Agreement:

SCHEDULE A Equipment
SCHEDULEB Inventory

SCHEDULE C Permitted Encumbrances
SCHEDULE D Purchase Price Allocation

o ARTICLE 2
PURCHASE AND SALE OF ASSETS
2.1 The Purchased Assets

1413-1583-3694; v. 7
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Subject to. the terms and conditions of this Agreement, the' Vendoragrees to sell, and the Purchaser
agrees to purchase, the Purchased Assets for the Purchase Price on'the Closing Date free and clear of
any and all Encumbrances Liabilities, and Claims, except for Permitted Encumbrances,

2.2 Purchase Price

The purchase price {the "Purchase Price") payable by the Purchaser to the Vendor in consideration for
the Purchased Assets shall be I s.tject to reduction due to ongoing sales of the
Purchased Assets.

2.3 Adjustment

()

Except as otherwise provided herein, the Vendor will be responsible for all expenses and
liabilities @nd will be entitled to receive ali revenues, accrued in respect of the Purchased
Assets prior to the Closing Date. The Purchaser will be responsible for-all expenses-and

liabilities accrumg from-and mcludlng the Closing Date, and will be entitled to receive ail

revenues accruing from and including the Closing Date in respect of the Purchased

Assets.

The Purchase Price shall be adjusted on the Closing Date to-account for any invenfory

that is listed as.a *Used Unit" or “New Unit” (as listed on Schedule “B” hereto) which is

sold by the Vendor from the date of execution of this Agreement to the Closing Date,

based on the."Bid" value enumerated for each.such Used Unit or New Unit at:Schedule

nB!_l,-

2.4 :Deposit-:and Payment of Purchase Price

The Purchaser shall pay the Purchase Price as follows:

(a)

(b)

N > /2y of deposit (the “Deposit”) to be paid by thé Purchaser to the

Vendor's Lawyer in trust, within 2 business days of execution of this Agreement by all
parties; and.

the baldnce of the Purchase Price, to.be paid on closing by certified cheque, bank draft or
wire transfer of immediately available funds to or to the order of the Vendor.

2.5  Terms of Deposit

The Depositshall be held in trust by theé Vendor's Lawyers, in non-interest-bearing trust account. The
Deposit shall be dealt with as follows:

(a)
(b)

on the Closing Date, the Deposit shail be credited on account-of the Purchase Price;

if the Purchaser fails to complete the purchase of the Purchased Assets in accordance
with this. Agreemerit after ali conditions to the Purchaser's obligation to complete have
been satisfied or waived or if the Purchaser repudiates this Agreement, then at the
Vendor's option the Deposit together with accrued intefest thereon shall be forfeited to
the Vendor as liquidated damages, but without prejudice to any other rights or remedies
of the Vendor whetherat law or in equity;

1413-1583-3614, v..7
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2.6

)

Taxes

{c)

it the Mutual Conditicn- is_ not satisfied or waived within the applicable time period, the
Depasit will be returned to the Purchaser forthwith without any deduction, as the scle
remedy of the Purchaser against the Vendor; of

if the Purchaser is not in default.of any of its obligations under this Agreemenit and the
Vendor fails to complete the sale of the Purchased Assets in.accordance with this’
Agreement after all conditions to the Vendor's ebligation. tocompiete have been satisfied
orwalved orif the Vendor repudiates this Agreement, then the Deposit shall be refundad

‘to the Purchaser upon demand by the Purchaser, as the sole remedy of th& Purchaser

against the Vendor.

The Purchaser represents and warrants to the Vendor that it is and will be, as of the
closing on the Closing Date, registered for the purposes of Part [X of the Excise Tax Act’
(Canada) {the “ETA"} in accordance with the requirements of Subdivision D of Division V
of the ETA and will assume responsibility to account for and report any goods and
services tax and harmonized sales tax (collectively, the “GST") payable under the ETA in
cannéaction with the Transaction. The Purchase Price does not include GST and the
Purchaser will pay any GST payable with respect to the acquisition of the Purchased
Assets in accordance with the ETA. Subject to Section 2.6{c), on the Closing Date, the
Purchaser will deliver to the Vendor a certificate (the “GST Certificate”) of a senior. officer:
of the Purchaser certifying, on behalf of the Purchaser and without personal liability (2)
that the Purchaser is registered under Part 1X of the ETA as of the Closing Date; (b) its
registration number; and {c) that-the Purchaser will account for, report-and remit any GST
payable in respect of the purchase of the Purchased Assets in accordance with the ETA.
The Purchaser will indemnify and hold the Vendor and it's directors, officers, employees,
advisors and agents harmless-from any liability under the ETA arising as a result of any
breach of the ETA with respect to GST payable in respect of the Purchased Assets, this
Section.2.6{a), the GST Certificate or any declaration made thérein and such indemnity
will survive Closing.

The Purchaser acknowledges that it may beé liable to pay British Columbia provincial
sales tax (“PST"} in respect of its purchase of some or all of the Purchased Assets. To
the exterit permitted under the Provincial Sales Tax Agt (British Columbia), the Purchaser
will report and remit as required by Applicable Law any such PST that is dug directly to
the applicable taxing authority, and otherwise will pay to the Vendor an amount egual, to
the PST (if any} payable by the Purchaser and collectible by the Receiver in connection
with the acquisition of the Purchased Assets on Clesing together with the balance of the
Purchase Price. The Purchaser will indemnify and hold the Recéiver and their directors,
officers, employees, advisors and agents harmless frem any liability refated to. the
Purchaser's or the Vendor's failure to account fer, or report and reémit such PST and such
indemnity will survive Closing.

Notwithstanding the above, the Verder will cocperate with the Purchaser to execute any
election available under Applicable Law that may reduce or defer the amount or.due date
of any GST, PST, or other tax payable by the Purchaser provided such election will not
result in any. increased cost-or tax liability for the Vendor. At the Closing, if available in
respect of the Transaction, each of the Vendor and the Purchaser shall execute jointly an
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election under subsection 167(1) of Part IX of the ETA, in the prescribed form and within
the prescribed time therefor, in respect of the sale and transfer of the Plrchased Assets
and the Purchaser shall file such eiection with the Canada Revenue Agency.

{d) The Purchaser will be responsible for ail property and other transfer taxes, fees.and
expenses in connection with the registration of the Approval ‘and Vesting Order or
transfer of the Purchased Assets and the Vendor will be responsible for iricome-taxas or
fees in respect of the disposition of the Purchased Assets.

2.7 Allocation of Purchase Price
The Purchase Price shall be allocated between the Purchased Assets in accordance with SCHEDULE E.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Vendor hereby represents and warrants to the Purchaser that it is not a non-resident of Canada
under the Income Tax Act {Canada). The Vendor make no representations or warranties of any kind
whatsoever, expressed or implied, with respect to the Purchased Assets.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF BUYER

The Purchaser hereby represents and warrants to the Vendor as follows:

{a) the Purchaser is & duly formed and registered corporation existi ing pursuant to the laws of
the jurisdiction of its incorporation:

{b) the Purchaser 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 executior. delivery
and performance of this Agreement and the documants contemplated hereby and the
consummatior of the transaction contemplated hereby and thereby have baen duly
authorized and approved by the Purchaser::

(c) this Agreement, and if, as, and when executed, each of the other agreements,
documents and instruments to be executed and delivered by the Purchaser on or before
the Closing, have been or will upon such execution and delivery.be duly executed and
delivered by, and constitute the valid and binding obligations of'the Purchasar, in
accordance with their terms;

(d) the execution and delivery by the Purchaser of this Agreemeént and the performance by
the Purchaser of its obligations under this Agreement will not result in the breach or
violation of any terms orconditions. of: (i) the constatmg documents or by-laws of the
Purchaser, or {ii) any applicable law, régutation or order;-and

(e} the Purchaser will be a registrant for purposes of Part IX'of the Excise Tax Act (Canada)
on the Closing Date and its reglstratron number shall be provided as part of the Cfosmg,
or alternatively the Purchaser will remit to the Vendor ail applicable GST,
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{f) the Purchaser is not a nan-Canadian within the meaning of the Investment Canada Act
(Canada) or'the Prohibition on the Purchase of Residentiai Properiy by Non-Canadians
Act (Canada) and the regulations made theréunder, and will not be as of the Closing
Date.

ARTICLE 5
ACKNOWLEDGEMENTS BY PURCHASER
51  "Asls, Where Is"

Except as expfess‘ly provided: herein, the Purchaser acknowledges that the Purchased Assets are.
purchased enan “as is, where is" basis and without any representation or warranty by the Vendor of any
kind and that the Purchaser has inspected the Purchased Assets and wil{ hot be obligated to.accept the
same uniess on the Closing Date the Purchased Assets are in the same state, condition and location
existing as ofthe date of this Agreément, reasonable wear aiid tear extepted.

5.2 Vendor's Capacity

The Purchaser acknowledges that the Vendor is entering into this Agreement solely in its capacity as the
court~-appointed receiver and manager of the Company and not in its personal of corporate capacity. The
Purchaser-acknowledges that the Vendor is. sellmg the right, title, and interest of the: Company in the
Purchased Assets pursuant to-the Receivership Order and the Approval and Vesting Order. The
Purchaser agrees to purchase and accept the right, title, and interest of the Company in and to the
Purchased Assets pursuant to and in accordance with the terms of this-Agreement and any other
agreements required to be delivered pursuant to the terms of this Agreement. The acceptance by the
Vendor of this Agreement is expressly subjéct to Court Approval and all such ofher orders that the Court
may make,

ARTICLE &
COVENANTS OR APPROVALS
6.1 Consents

The Purchaser shall take, or cause to be taken, and the Vendor shall as may be requested by the
Purchaser take or causeto be taken, al! commercially reasonable gctions and as may be’ necessary,
proper or advisable to permit arid diligenitly pursue compietion of the Transactior contemplated by this
Agreement in accordance with the terms hereof, including obtaining the authorization; approval or
consent of any Governmenta! Authority and shall co-operate with each other in connection therewith,
including using all commercially reasonable efforts to.obtain as sooh as reasonably possible and in-any.
event, prior to the Closing Date any consents required from any Governmental Authonty having
jurisdiction over the: Purchased Assets, provided that the Purchaser will fully indeminify the Vendor against
its reasonable costs and expenses incurred by the Vendor for services requested by the Purchaser in
connection with obtaining the consents, if any, required under this Section 6.1

6.2 Transfer of Purchased Assets

In connection with transfer and assignment of the Purchased Assets, the Vendor shall at the request and
sole cost of the Purchaser take all such actions and do, of causé to be done, all such things at the
request of the Purchaser as shall reasonably be necessary in order to transfer or assign the Purchased
Assets, including but not fimited to any licenses, permits, and Intellectual Property, to the Purchaser, but
only to the extent the same are transferable.

1413-1583-3614, v. 7'
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ARTICLE 7
_ _ COURT APPROVAL
7.1 Court Approval

‘The obligation of the Parties to complete the transactions contemplated by this Agreement will be subject
to'the following mutual condition {the *Mutual Condition®), for the benefit of both the Receiver and the
Purchaser:

(&) that on or before September 20, 2024, or such later date as the Vendor and Purchaser
may agree-fo in writing (the "Approval Date"), the Vendor will have obtained the

Approval and Vesting Order satisfactory to the Vendor and'the Purchaser,

The Mutual Condition is for the mutual benefit of the Vendor and the Purchaser and may nit be waived
unilateraily by either party. Both Parties agree that they will use all reasonable commerciai efforts to
satisfy the Mutual Condition. If the Mutual Condition has not been satisfied by the Approval Date, then the
Purchaser's and Vendor's obligation to complete the Transaction pursuant to this Agreement will be at an.
end.

7.2 Appeils

For greater certainty, éxpiration of the appeal periad for the Approval and Vesting Order shall not be a
pre~cendition- of the Purchaser's or Vendor's obligation to. complete the within transaction. Vendor shall
forthwith upon execution of this- Agreement by all parties make application and diligently pursue obfaining
Court Appraval, ' '

7.3 Bidding Procedures

The Purchaser-acknowledges-and-agrees that, notwithstanding acceptance of this offer by the Vendor,
other prospective purchasers may atiend in Court in person or by agent at the hearing of the motion to
approve this Agreement and-such prospective purchasers may make competing offers which may be:
approved by the Court. The Purchaser acknowledges and agrees that, 1o protect its interest in"purchasing
the Purchased Assets, it should dttend at the Court hearing in person or by agent and be prepared o
-amend or increase its offer to purchase the Purchased Assets as the Court may permit or direct. The
Purchaser acknowledges that if the Court vacates, sets aside or varies the Approval and Vesting order for
any reason whatsoever, the Vendor will hot be liable to the Purchaser or any. other Persdn-in any way
whatsoever.

ARTICLE 8
_ CLOSING MATTERS
8.1 Vendor's G’Iosi'n_g Documerits

On the Closing Date, the Vendor will deliver the following to the Purchaser's solicitor, on the condition that
the same will only be dealt-with in accordance with the proceduré set cutin Section 8:1

{2) a certified copy of the' Approval and Vesting Order;
(_b) the Receiver's Certificate;
(c) if. applicable and available in respect of the Transaction, an election under section 167 of

the ETA plrstant to Section 2.6;

1413-1583-3614, v. 7
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(a) the.bill of salé duly executed by the Vendor, 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
Purchaser to complete the transfer of the Purchased Assets;

() all Records that are in the possession or coritrol of the Recelver; and

(e} such documenits necessary or desirable in the parties' mutual ‘opinion, acting reasonably,
to effect the assignment, transfer and saie of the Purchased Assets as contemp'lated by
this Agreement, to the extent not effected by the Approval and Vesting ©rder, in form and
substance satisfactory to the Purchaser, acting reasonably.

8.2 The Purchaser's Closing Documents

On the Closing Date, the Purchaser wilt deliver the following to the Vendar's salicitor, on the condition that
the same will enly be dealt with in accordance with the procedure set out in Section 8.2

(A& payment-of the balance of the: Purchase Price pursuant to' Section 2.4;
{b) the GST Certificate or an election under section 167 of'the ETA pursuant to Section 2.8:
(c) such other documents as may be requested by the Vendar, acting reasonably.

8.3 Terms of Closing

Nane of the Closing Documenis and monies- will be dealt with before Closing unil the_ deliveries.
contemplated by this ARTICLE 8 have been made, and the Mutual Condition has been’ fulfiled, exceptin
accordance with Section 2.4 hereof.
ARTICLE 8
PIPA PROVISIONS
91 Disclosure of Information

The Purchiaser-acknowledges and agrees that in the coursg of the Purchaser's due diligence in respect of
the Purctiased Asseéts, the Purchaser has requested and may hereafter request and the Vendor has
-disclosed and may hereafter disclose certain personnel récords and ather information refated to
Purchased Assels and/or the business of the Company that may include "persorial information” (the
"Personal Information”) as-defined in arid. subject to the British Columbia Personal information
Protection Act ("PIPA"). For the purposes of Section 20 of PIPA;

{a) the Purchaser hereby confirmis to the Vendor that the Personal Information that the:
Purchaser has requested or may hereafter request in the course of its.due diligence is
necessary in order for the Purchaser to determine whether to proceed with the proposed
purchase of the Purchased Assels; and

{b) the Purchaser hereby covenants and agrees that:
i, prior to Closing, any Personial [nformation that the Vendor discloses to the

Purchaser shali be used by the.'Purchas_e'r solely for purposes related fo its due
diligence and its propesed purchase of the Purchased Assets:

1413-1583:3674, v. 7
NATDOCSI81231263W:2-



11

i.  ifthe proposed purchase of the Purchased Assets does not proceed or is not
‘completed, the Purchaser will destroy or return to the Vendor all of the Persenat
Information disclosed to the Purchaser by the Vendor in accordance with the
Vendor's instructions; and

ii.  ifthe proposed purchase of the Purchased Assets is completed: (i) the Purchaser
shall only use or disclose the Personal information for the same purposes for
which it was collected, used or disclosed by the Vendor, or as otherwise
permitted by and in accordance with-PIPA; and (i) the Purchaser shall notify the.
individuals who are the subject of the Personal Information that the purchase of
the Purchased Assets has taken place and that their PersonalInformation was
disclosed to the Purchaser.

ARTICLE 10
TERMINATION
10.1  Termination

This Agreement may be terminated at any time prior to the Clasing Date, as the case may bé:
{a) by mutual written consent of the Purchaser and the Vendor;

(®) by the Purchaser or the Vendor if any court of competent jurisdiction or other
Governmental-Autharity 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

(c) by either party if the Mutual Condition is not satisfied by the Approval Date.

ARTICLE 11
MISCELLANEQUS
111  Risk of Loss-

Up to the tirhe of the Closing, the Purchased Assets shall be and remain at the Tisk of the Vendor.
11.2.  Notices.

Any defand, notice or other communication to be made or given hereunder shall be in writing-and may
be made or given by personal delivery, sent by courier, or fransmitted by electronic mail, as foliows:

(g) ta the'Purchaser;

1494072 B.C. Ltd.

4242 Paxton Valley Road

Monte Lake, BC. VOE 2NO

Attention: Len Bourgeault

Email; rev2redline@hotmail.com

with a copy to:

1413-1583-3614, v. 7
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Fulton & Company LLP
300-350 Lansdowne Street
Kamloops, BC V1S 1Y
Attention: Rick Heney

Email: rheney@fultonco.com:

(b) ‘to the Vendor:

BDO Canada Limited

1100 — 1055 West Georgia St.
Vancouyer, B.C. V6E 3P3

Attention: Martin Chan & Chris Bowra
Emails: chowra@bdo.ca
mechan@bdo.ca

With-a copy to:

Dentons Canada LLP

201 Floor, 250 Howe Street
Vancouver, British Columbia VBC 3R&
Attention: Jordan Schultz

Email: jordan.schultz@dentons.com

or to such other address or facsimile number as any party may from time to time notify to the other party
in accordance with this Section 11.2.. Any demand, notice or communication made or given by personal
delivery shall be conclusively deemed to have been madear given on the day of actual deiivery thereof
arid if made or given by facsimile copy or other means of sléctronic transmission; shall be conclusively
deemed to have been given on the day of transmittal,

11.3  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, cornfirmation and other instruments as may be reasonably requested in
order to. more effectively transfer, convey and assign to the Purchaser and to confirm the Purchaser's titie
to-the Purchased Assets and to effectuate the transaction contemplated hzrein;

114  Legal Fees and Broker's Fees

Each: Party shall be responsibile for and bear all of its own costs and expenses, including any broker's or
finder's fees and the-expenses of its legal and other representatives, incurred-at any time in connection
with pursuing and/or consummating the Transaction.

11.5  Entire Agreement

This Agreement together with the Schedules hereto and the other documents exectited i 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 writtén -agreements and understandings relating to-the subject matter hereof. No statement,
representation, warranty: covenant-or agreement of any kind not expréssly set forth in the Dacuments

1413-1583-3614, v. 7
NATDOCSI81231263\-2



13
shall affect, or be used to interpret, change or restrict; the express terms and provisions of the
Documents:
11.6  Modifications and Amendments

The terms and provisicns of this. Agreement may be modified or amended only by written agréement
executed by all parties hereto and, where same may be required, by order of the Court,

11,7  Assignment

No party to this'Agreement may-assign.any of its rights or obligations under this. Agreement without the
prior wrilten consent-of the other Party.

11.8  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 Implled is intended to confer upon any
other person any rights or remedies of any nature whatsoeverunder or by reason of this:Agreament.
Nothing i this Agreement shall be construed to create any rights or obligations except among the parties
hereto, and no person or entity shall be regarded as a-third party beneficiary of this. Agreement,

11.9  Governing Law

This Agreement and the fights and obligations of the partles hereunder shail be censtrued in accordance
with and governed by the: laws of British Columbia ahd the- federal laws of Canada applicable therzin.

11.10 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 affect, or be considered in construing orinterpreting the
meaning or construction of any.of the terms or provisions hereof.

11.11  Counterparts

This Agreement may be executed in counterparts, @nd- 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 transimission.

413-1583-3614, v, 7-
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IN WITNESS WHEREOF, the Purchaser and the Vendor have executed this Agreement as of the day
and year first writtén above.

BDO CANADA LIMITED in its capacity as Court-
appointed Receiver of VERNON RECREATION
PRODUCTS (VRP) SALES AND-SERVICES
LTD. AND 1390951 B.C. LTD,, and not in its
personal capacity_hocusigned by:

Per: a&hs .55W|r"ﬁz
Name: CTTIStSPREP Bowra

Title: Vice President.

1494072 B.C. LTD.

or 7;75@ Y

NzmeW eonard 'Vihc(yéurgeault

“Title: Director

[Signature Pags to.Assef Purchase Agreement]
NATDOCSIB 1231 2631-2



SCHEDULE A
EQUIPMENT

Please seé pages imimediately following for Equipment List
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1390951 BC Ltd./SOUTH THOMPSON RV

Property, plant & equipment list
August 2024

Signs

O'rigir;;i-_s_treet sign |

Digital Street sign purchased in 2016

Portable LED scroliing sign |

Vehicles
2005 OTHER |VAN . .A5756_0 12005 FORD E250 VAN
n/a Edquip. C.Loader Campldr [Camper Loader
_ 2000 Equip. Misc. 10254 2000 Toyota 02-7FG35 Forklift
2009 Arctic CatQuad & plow
Computers

Business Office computer & manitor & speakers - purchased 2/23

Len's office- compiiter & moenitor & speakers | |

Sales staff - laplops x 3 (2 were purchased Dec 2022 after break in)

Parts computer & monitor & speakers

Service computér & mohiter & speakers

Register computer & monitor |

Accounting computer & monitor & speakers

Accounting laptop (Donna's to work remotely)

Warranty computer & monitor

Technician Iaptop| |

Seourity system computer & manitor

Server computer & monitor

Laptop-far phone system

Sates staff printer.- colour

Business Office printer/seanner - colour

Register printer - Lexmark |

Accounting printer - Samsung

Parts desk table printer

Register {ill receipt printer

Register cash drawer

Register parls barcode scanner

Exira monitor x 2 |

Security cameras - exterior

Equipment - Office



Office Furniture

Sales area partitions x 4

Sales area desks x 4

Sales area staff chairs x 4
Sales area customer chairs x 8
Sales area filing cabinets x4 - 1-3 drawer black metal (long)/1-4 drawer beige (upright}/2-2 drawer black metat {uiprig

Customer waiting area - couches x 2 |

Customer waiting area - coffee table & end tahle

Coffee station.desk

Parts area desk

Parts area chair

Service area desk|

Service area chair

Service area fiting cabinets x 3 - 1-3 drawer metal {upright)/2-3 drawer black metal {long}

Service area bar fridge:
Warranty drea desk

Warranty area chair

Warranty area wzll mounted cabinet

Register counter |

Register area filing cabinet x1 =-1-3 drawer black metal (lorig)

Accounting desk
Accounting chair
Accounting filing cabinets x 2 - 1-2 drawer black metal {upright) and 1-2 drawer black metal {fohg)

Accounting office table

Accounting office book shelf

Business office desk

Business office chair

Business office counter/cabinets {desk ext)

Business office customer chairs x 2

Manager desk

Manager chair

Manager customers chairs x 2

Manager book shelf [

Manager filing cabinet x 1 - 1-2 drawer black metal (iong)

Storage cabinet (washroom) |

Staff Room 6 person round table

Staff Room chairsx 6

|Staff Room folding chairs x 6

Counter/Cabinets
credenza

rolling desk for service/security computers
Basement storage room filing cabinets x 3 - 4 drawer metal {upright)

Shop filing cabinet - 3 ¥ 2 metal (upright)

Work'Bench {Gord)

Work Bench {Wayne)

Work Bench {Calvin)

Tools/Equipment - Shqp



I l

Truck Pac Grey Battery Pack (ES6000)

Battery tester | |

Schumacher 6 amp hattery charger

200 Amp battery chargerx 3

Large Black Floor Fan x 2

Industrial Vacuum cleaner w/ powerhead x 2

small red v.acuum[ |

Large yellow vacuum (GHIBLT)

Parts Washer

Bearing Packer

Nitrogen Tire Inflator {N2-900)

Hydraulic Press [ |

Magnetic rotling bar {for picking up metal)

Compressor

Portable Compressor

Extractors x 2 {1--110v cold water & 1 - 220v hot water)

Hand truck , | |

Jack Stands x 12 (mix small, medium, large)

Black:Propane Heater

Creepers x 2 |

Step ladder - white metal

Step ladder - grey plastic x 2

Buz Box 23GAmp Welder

i

Pressure washer - 3100P51 ga

Arc Welder Lincoln SP-170T

10 Gallon air tank|

10y Acetylene Welder

&' Table Saw - General

Floor Jack - heavy duty

Floor jack - very heavy duty

Floor Jack x 2 - medium duty

Jack All |

Ladders- 1 %10, 2 x 8", 3x6'

Floorrollerx2 |

Hose reels w/ hoses %5

Air fan - Hi Output - blue

Dewalt Mitre Saw DWS779

Dewalt Chop. Saw

Drill Press:

Baldor Banch Grinder

Trailer Valet

Ozone Machine

Spih Toof Set

Brophy Jacksset

Camperdollyx 2

Scaffolding

Misc. Alr Tools

Misc. Cordless Tools/chargers

Candare Arille arindare ctanlare cowuere




SCHEDULE B
INVENTORY

Please see pages immediately following for Parts Inventory.
Please see pages immediately following for Used Unit Inventory.

Please see pages immediately following for New 'Unit-.lnventory.
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SOUTH THOMPSON RV

i
i

!

i

PARTS INVENTORY Final BID AS OF AUG. 30, 2024 _

Awnings/Arms/Fabric/Toppers. 223.00{$ 864427
Awning Hardware 188.00 | § 11,217.73 |
Covers (Storage & Travel) 16.00!5 81535
Tail Gates 17.00 1% 284387
Miscellanecus/Housewares/Tools 93.00 | $ 1,187.80
Levels/Thermometers/Compasses 2000 | % 184.18 |
Kitchen/Eating Accessories 28008 21257 |
Organizers & Space Saving Accesso 5000 % 90.18 |
Folding & Electrical Step Access. 11.00 | § 1,655.72
Camping Accessories 34.00.(§  386.97
Brush & Vacuum Accessories 200! % 93:54
Bathroom/Beauty Accessories 000§ 0.00
Chairs & Quidoor Leisure 11.00 | § 282.60 |
Refridegerators & Accessories 188501 $ 8,932.77 !
Furnaces & Accessories 212001 $% 7,360.69
Water Heaters/Washers/Dryers & Ac 22350 ' $ 11,840.08:
Air Conditichérs & Accesscries 82501 % 965427
Space Heaters/Fireplaces/ Accesso 250 % 17.38 |
Ranges/Microwaves: & Accessories 193.00 1 § 3,586.50 |
Propane & Garbon Monoxide Detecto 5100:% 290258
Propane Cylinders & Racks 2000 ! § 1,999.62 ;
LP Accessories & Cylinder Tees' 3500 % 35403
Regulators & Leak Detectors: 56.00 ' $ 1,853.49
Propane Hoses & Regulator Fitting 148.00 1 $ 1,290.38 |
Monitors & Panels: 4003 50247
Connectors/Coupling/Clamps 167.00 . § 643.30 !
Propane Hardware 55.00 ' $  210.03 ]
Wind Deflactors/Windows 1200 §  266.37
Mirrors & Accessories 26.00: % 1,143.98
Antennas/AmpiifiersiAccessofies 120018% 40539
Satellite- & Cable Accessories 12.00 /3 54858 |
TV/Phone Outlets & Accessories 4850 %  616.69
Rear View Observation System 2100 '$ 225884
TV's/CD Players/.& Entertainment 1500 | $  709.13 ;
Roof Coatings/Répair/Lubricants 48.00 1§  1,326.01
Sealants/Silicone/Caulking 61800 1 § 540679
Paint & Tape 77.00 {82388
Cleaners & Protectors: 152.00 1 §  2,083.38
Brushes & Cleaning Tools 17.00  § 18.12 |
|AdhesivesiFoarn 18875 §  900.06
Vents & Accessories 116.00 | § 1,580.96
Covers/Lids/Caps 161.00i § 2,899.55




Levers & Cranks 4001 § 26.38
Screens/Fans 13.50 1§ 1,113.43
Trm/Skylights 2000 % 225240
Plumbing & Refridgerator Vents 33.00 | $ 333.24
Escape Hatches 5001 % 680.38
Water Pumps-& Accessaries 143.50 | $  3,281.55
Sewer Utility & Accessories 208.75 | §  4,314.11
Faucets/Sinks/Strainers/Drains 119:08 | §  2,143.96
Shower Heads & Hoses 5400 | § 944.03
Halding Tank/Chemicals/Accessaorie 326.50 | $ 3,599.66
Toilet Paris & Aécessories 86.00 | § 3,949.52
Winterizing Accessories B3.00!$  707.87
Vinyl Tubing/Fittings/Valves/Tool 1,072.00 | $  3.527.35
Water Filters & Pressure Accessor 72.001 % 140253
Fr.Water/Hatches/Tanks/Hose 161.00 1§ 3,353.00
Sanitation Fittings & Seals 203.00! % 1,600.68
Bathtubs & Accessories 17001 % 14122
Locks/Keys/Handles 2220018 2227.03
Moulding/Vinyl Inserts/Screws 4722501 % 999937
Rings/Washers/Bolts 9.00 [ $ 29.45
Hose Clamps/Pins/Hooks 55.00 | $ 112.28
'Doc)rstupboa'rds!Compart'me'nt_s!Catc 34450 | $° 3,611.74
Brackets/Mounts/Miscellaneous Har 622,50 | $ 4,428.67
Window Hardware & Blinds 135.001 § 1,415.29
Light Bulbs-Iaterior/Exterior 2675018 1,850.60
Power Converters/Terminals 52001 % 6,405.03
Park Adapters & Power Cords 95001 % 1,875.08
Front & Rear Signal Covers 30018 31.83
Surge Protector & Cable Hatches 19.00 { $ 79179
Switch/Fuse/Breaker/& Misc 529.00 | $ 437119
Batteries & Accessories 9350:% 441550
Connectors/Adapters/Receptacles. 219501 % 1,916.25
Int-Ext Lights/Lenses/Accessories. 1945018 141628
Clearance/Reflectors/Taillights: 27800 1 § 140497
Wiring. Kits/Tubing & Accessories. 54950 | §. 2,135.37
Solar Adcessories 23.00 ; § 200528
Battery Levy Tax 0.00}$% 0.00
Bike Carriers’ 500} % 174.65
Ladders & Roof Racks 25001 % 940.80.
Tire Carriers & Turnbuckles 19.00 [ § 50.59
Camper Tie Downs 6000 | $ 6,889.48
Circuit Breakers 0.00| 9% 0.00
Scissor. Jacks & Stabilizers. 17.00 | § 1,268.33
Wheel Chocks & Power Jacks 4100 | $ 1,133.18
Motors/Generators & Accessories 5.00 | % 332.05:
Hydraulic Camper-Jacks 26.00 |'$ 357.39
Universal/Ball Screw Camper Jacks. 20018 278.50




Jacks/Levelers & Accessories 77.00 | $ 1,833.61
Couplers & Fitch Balls 5008 11543
|Locks & Skid Wheels 1000 | § 87 .40
Brake Controls & Harmnesses 38.00 1% 3,505.86
Breakaway Kits/Transmission Coole 17.00 | §  159.05
Bearing Kits & Brake Parts’ 45550 | $ 2,354.57
Brake Replacement/Fuel Accessorie 74001 % 2,524.01
Wheel/ CoversiTires/Fender Skirfs 107.00 18  1,401.73
Air Helper Springs/Air Accesories 500(% 63.39
Tire Tax: 0.00.1'% 0.00
Hitch Balls & Cdvers 58.00 '$  438.05
Ritch Accessories & Locks 364.00 | § 694.29
Ball Mounts & Accessories 27.00 | $ 32965
Sway Controls & Accessories 2200 % 85282
Equalizer Shanks, Hitches & Access 61.00{$ 541637
Trunnion Hiiches/Boxes & Accessor 0001 % 0.00
Hidden Hitch Class. 1-V 0.00!% 0.00
Receivers, Bumpers, & Accessories 8.00 % 217.46
Goosenack Hitches 1001 8% 483.00
Fifth Wheet Hitches 106,00 | § 15473.10
Tow Dollies/Tow Bars & Accessorie 12.00! § 991.60
General Labour 0.00| % 0.00
Fi]on;’WaIIboar_d;’SheetingfLaminate 678.00/% 6,214.15
Slideout & Accessories N 9.001 % 537.21
Tarps, Curtains/Covers 8.00: % 80.11
Flooring & Accessories 0.00 | $ 0.00.
Iriterior Furnitire & Accessories 58.00 | $ 382.09
Countertops, Arborite, & Accessor 0.00 % 0.00
Grand Total 17,162.01  $239,164.23




|SOUTH THOMPSON RV

USED UNIT BID AS OF AUGUST 30, 2024

e [Subcategonbocatior ok léscription SERIA
2023 |[uNIT T 6/24 |v024153A 12023 RPOD RPT174 TRLR 5ZT2RPFC5P
2022 JUNIT |17 8/1/23 1052084 {2022 GULFSTREAM MATRIX.21QDB TRLR INL1G2220N
2022 |UNIT |TT 8/17/23 |4K0550  [2022 JAYCO WHITEHAWK 27RB TRLR. TUJBJCBR3N
2022  JUNIT |TY 6/24 BO30870A [2022.RPOD RPT153 TRLR AXATRP51XN
2022 UNIT |TT 7127/23 |RAD330 |2022 SUNDOWNER TRAILBLAZER 1586TB CARGO 13SRB1923N*
201820 IUNIT  IMH 6/20/23 |€23797 |2019/20 FORESTER 2651CD CL C M/H 1FDXE4FSXK
2018 [UNIT 1T 7/18/24 |141167A [2018 WILDWOOD T283BHXLT TRLR 4X4TWDB2X. .
2017 JUNIT T 8/1/23  [1401828 |2017 WILDWOOD T23RBS TRLR 4AXATWDY2XtH
2017  IUNIT 7T 10/6/23 |505822 (2017 COUGAR 24SABWE TRLR 4YDT24826H!
2015  JUNIT [TT 811/23 [237018.  |2015 ALINER SOMERSET E3 TENT TRLR 1C9552113F/
|2015  {uNIT (T 82/23  [9100909  |2015 KEYSTONE AEROLITE 218RBSL TRLR  [4YDT21822FF
2015  IUNIT  IFW 24-Jul (490939  |2015 SHASTA PHOENIX. 33CK FW 5ZT3SPYB8FI
2014  {UNIT |TT 04/24 7R0381 12014 JAYCO SWIFT 267 TRLR 1UJBOBPYET
2014 |UNIT |7T 6/5/23 |DUDDSS  [2014.JAYCO EAGLE T284BHS TRLR. 1UJBJOBPSE"
2013 [UNIT__|TT 05/24  |137644A. |2013 WILDWOOD T281BHXL TRLR AXATWDD271
2012 [UNIT [TT 211723 [137322A 2012 WILDWOOD T28RKXL TRLR 4X4CWBB2X(
2012 |UNIT |[Fw 8/31/22024PK0187  |2012 Jayce Eagle 30.5 BHLT 1UJCJOBS3C
[eo12  |uniT 7T 6/24 545611  |2012 LITTLE GUY TAB TRLR 1POTT158XB!
2011 |UNIT |Fw 12/11/23  [204415A [2011 SILVERBACK 29RL FW 4X4FCRE24B
2010 |[UNIT |CAMPER [6/24 015277B |2010 ADVENTURER 86SBS CAMPER 15277
2009 |UNIT |TT 9/20/23 (106199  |2009 SALEM 27BH TRLR. 4X4TSBO2XE
2008  [UNIT |[TT 5/25/23- (203573  [2009 DUTCHMEN SPORT 260:65 TRLR 47CTDSN269
2009 [UNIT [FwW 9/15/23  [701004  |2009 KEYSTONE MONTANA 2955RL FW 4YDF2852894
2008 |UNIT |Fw 24-Jul 870455  [2007 WAVE 28BH FW 4XTFS29268(
2002 [UNIT [TT 9/14/23 1021023  [2002 RUSTLER23RB TRLR 2TTRT23012F
1999 |UNIT |TT 095950  |1999 FOURWINDS 24QBL TRLR 47CT10L2BXA
2005 |OTHER |VAN AB7660 12008 FORD E250 VAN TFTNS24W25
a. ' , Campidr
10254 10254




{ISOUTH THOMPSON RV

EW UN_I"I"S'-”BID - AUGUST 29, 2024

Yea Stoc Bran escriptio
2022 [11/6/2023 1005866  |RIVERSIDE [2022 RIVERSIDE RETRO 211 TRLR
2022 |11/7/2023 (005868  |RIVERSIDE: [2022 RIVERSIDE RETRO 211 TRLR.
2022 |11/9/2023 [005684  |RIVERSIDE 2022 RIVERSIDE INTREPID 211 TRLR
2022 [11/8/2023 005693  |RIVERSIDE [2022 RIVERSIDE INTREPID.211 TRLR
(2022 |B/27/2023 |E020030 |SHASTA  |2022 SHASTA OASIS 25RS TRLR
2022 |6/28/2023 |E020095 |SHASTA  |2022°SHASTA OASIS 20RE TRLR
(2022, [6/14/2023 |E020142 [SHASTA  [2022 SHASTA QASIS 21CK TRLR
2023 [1741/2023 145245  |Wildwood  [2023 WILDWOOD T220BHXL TRLR
2023 (9132022 [145269  |Wildwood  |2023 WILDWOOD T161QK TRLR
2023 [10/14/2022 (145292  [Wildwood  |2023 WILDWOOD T211SSXL TOYHAULER TRLR
2023 {1/12/2023 [145313  [Widwood  [2023 WILDWOOD T169RSK TRLR:
2023 |1/12/2023 [145357  |Wildwood  |2023 WILDWOOD T169RSK TRLR.
5 OR’




SCHEDULE G
PERMITTED ENCUMBRANCES

NIL

NATDOCS81231263 -2



SCHEDULE D
Allocation of the Purchase Price

Asset Allocation of Purchase Price

STRV Assets

Used Unit Inventory

Parts Inventory

New Unit Inventory

Total:

NATDOCS312312634V-2



