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. . This is the 2nd Affidavit
NREGISTESZ ' of WILLIAM CHOO in this case
——— - and was made on DECEMBER 15, 2020
No. H200252
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

Between:

VANCOUVER CITY SAVINGS CREDIT UNION

Peﬁtioher
And

371392 B.C. LTD.
371392 B.C. LTD. doing business as DIAMOND HEAD MOTOR
INN and DIAMOND HEAD MOTEL
1134365 B.C. LTD.
. H.D.P. HOLDINGS INC. |
FARHEEN RAWIJI
DIPTIPANCHAL
HITESH PANCHAL ,
ALL TENANTS AND OCCUPIERS OF THE SUBJECT
LANDS

Respondents

_ AFFIDAVIT
I, William Choo, of the City of Vancouvet, in the Province of British Columbia, SWEAR '
THAT: ' "

1. I am the Senior Vice President of D. Malﬁﬁng & ‘Associates Inc. (“Receiver”) and as
such have personal knowledge of the facts and matters herein except where stated to be

based on information and belief and where so stated I verily believe them to be true.

2. Capitalized terms are as defined in the Receiver’s Notice of Application to approve the

sale of the Lands.
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3. I prepared the Receiver’ s First Report as supplemented and the Receiver’s Second Repoit

and botlraccurately reflect the Receiver’s view.

4. The Receiver was appointed as the Receiver and Manager of the Lands on June 24,2020
and obtained conduct of sale of the Lands on December 1, 2020. During this hme 2
appraisals were conducted on the Lands both in October 2020 and have been exchanged
between the parties. The Receiver is reluctant to put these appraisals into the public

record at thig stage.

5. OnDecember 3, 2‘020 the Recéiver accepted an unconditional offer'to purchase the Lands
in the amount of $3,600,000 from Heinrichs De\}elopments Ltd, (the “Purchaser”). The
Purchaser has paid a deposit in the amount of $360,000, Attached hereto and matked as
Exhibit “A” to this my Affidavit is a copy of the purchase contract. Attached hereto and
marked as Exhibit “B” to this my Affidavit is a copy of the bank draft representing the

deposit, ' '

6. The Receiver placed an advertisement in the classifieds section of the Vancouver Sun on.
December 9, 2020 and intends to do so again on December 16, 2020. Attached hereto and
marked as Exhibit “C” to this my Affidavit is a true copy of the December 9, 2020

advertisement.

7. The Receiver placed a “For Sale” sign on the Lands on December 10, 2020. Attached
hereto and marked as Exhibit “D” to this my Affidavitis a photograph of the “For Sale”
- sign on the Property as at December 10, 2020.

8. The Receiver has posted a notice on its website: www.manning-trustee.com.

9. The Receiver sent e- -mails to 15 realtors and other interested parties by e-mail either
* initially on December 9, 2020 or in response to enquiries arising from the Receiver’s -
marketing of the Property adv1'smg that the Lands were for sale and the Receiver was
accepting competitive bids prior to the January 15, 2021 Court application to approve

~ Heinrichs’ offer.
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-10. I swear this affidavit in support of the Receiver’s application for an Order approving the '
sale of the Lands to the Purchaser.
SWORN BEFORE ME at Vancouver,

British Columbia, this 15" day of
December, 2020.

A Cofamissioner for taking Affidavits WILLIAM CHOO » :
within British Columbia ; i
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This is Exhibit “A” referred to in the Affidavit ;
of WILLIAM CHOO sworn before me at
Vancouver, BC, this 15th day of December, 2020.

. | 4 Commissioner for tdYa)zg_Aﬁidaviz_‘S within
British-Columbia

{01795185;1}
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AGREEMENT OF PURGHASE AND SALE

Dated the 3 day of December, 2020

BETWEEN:
HEINRICHS DEVELOPWENTS LTD. a corporation having an
registered and-records office at 202-32525 South Fraser Way in the
City of Abbotsford in the Province of British Columbia (hereinafter .
referred to as the “Purchaser”), .
. OF THE FIRST PART
AND:

- D. MANNING & ASSOCIATES INC,, in its capacity as Gourt
Appointed Receiver and Manager of the Assets, Undertakings and.
Properties of 371392 B.C. Ltd, dba Diamond Head Motor Inn, and
not in its personal capacity (hereinafier referred to as the "Vendor'y,

OF THE SECOND PART
WHEREAS the Vendor Is the Receiver and Manager of the Motel Property, and

AND WHEREAS the Vendor is entitled to sell the Motel Property subject to the
granting of an Order of the Supreme Court of British Columbia and the Purchaser desires to
purchase ihe Motel Property upon and subject to the terms and conditions hereinafter set forth,

'NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
premises and the covenants and agresments herein contained the parties hereto agree as
follows: )

' ARTiGLE 1 - INTERPRETATION

14, Definifions

In this Agreement, unjess something In the subject matter or context [s inconsistent therewith:
(&) 371302 means 371392 B.C. Lid, dba Diamond Head Motor lnny,

(by ‘“Agreement’ means this Agreement and all amendments made hereto by writien
agreement between the Vendor and the Purchaset and every properly executed
instrument by which its terms amends, modifies o supplenents such agreament;

(¢)  “Business Day"means a day other than a Saturday, Sunday or statutory h‘cli'daﬁ/

in the Province of British Columbia, _ ,

(d) “Glosing Date" means February 2, 2021 or such other date as agreéd 1o by the
: parties in writing; . i i
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“(vily  Inventory.

“Gourt’ means the Supreme Court of British Colurnbia;
" Deposit" has the meaning ascribad tﬁeyeto in Section 2.3(a)(1);

nexcluded Assets” means:

k) all eash, bank baldnces, monies in possession of banks and other

depositories, term or time deposits and similar cash fterns of, owned or held
by or for the accotintof the Vendor as of the Closing Date,

o a G_ST refunds or returns owned or hefﬁ by or for the account of the Vendor
as of the Closing Dats; _ : ' a

@)  ‘he corporate, finarcial, taxation and other records {including minute

books) -of the Vendor or 871392 not pertaining primarily to the Motel
Property, -

(v)  altincorme taxes recoverable;

()  all wage subsidy claims;

(viy @l Insurance premium refunds or similar refunds;
(viiy ~ all Recéivables; and

=

"EEGE" means the machinery, tocls, sparé: parts, supplies, accessories, furniture,
fixtures and equipment owned by the Vendor, located ori the Motel Lands and used
in the opefation of the Motel Property on the Closing Date;

"GST" means the Goods and Services Tax as more fully des'cribeci in Part X of

the Excise Tax Act (Canada);

Nnyentories” means all inventoties of the Motel, including, without Iimita{iqn, ail

" tinens, utensils; enginaering, malntenance and housekeeping supplies, neluding

soap; cleaning materials and matches; faundering and tollet supplies provided to

guests as part of the Matel services; stationery and printing; and other supplies of

Al kinds for use In connection with the ownership, malntenance or operating of the -

Mote! Property-as of the Closing Datg;

“Licenses” means all 'liéens_es relating to the opsration of the Motel, if any, to the
extent suchlicenses are assignable; ' :

“Motel" means the Diamond Head Motor lnn, being & 40 roorn moter inn or motel

{ocated on the Motel Lands;

" Wotel Lands" roeans éfreehdd intarestinthe 1'ands‘iegany described in Schadule

2
iy

"Motel Property;‘ eans the assets and undertaking referred 10 of described In
Section 2.1; : -




(o) "Purchase Price" has the meaning set out in Section 2.2;
(p)  "Purchaset’s Soiiciioré” means Waterstone Law Group LLP;v

{q) "Recgivab}ES” means 4l accounts receivable {otherthan guest ledger recelvables

' desciibed in Section 5.3), bills recelvable, trade accounts, book debts, and other
amounts due, owing or accruing due to the Veridor in connection with the Mote!
Property; :

o "Time of Closing” means 10:00 a.m. (Pacific ime) on the C!osing Date;

{s) _'Vesﬂr;gﬁ Order" means an Ordsr of the Supreme Codrt of British Columbia
approving the sale of the Motel Properly pursuant o this Agreement; and

® “Ve'ﬁd‘on’sSolicitors" means Owen Bird Law Corporation.

1.2 Headings

_The division of this Agreement into Articles arid Sectlons and the insertion of headings are for .
convenlence of reference only and shall not affect the construction or Interpretation of this
Agreement. The terms "this Agreement”, "hereof”, "hereunder” and similar expressions refer
t6 this Agresment and not to any particular Article, Saction or other portion hereof and include-
any agreement supplemental hereto. Unless something in the subject matter or confext is™
inconsistent therewith, references hereln to Articles and Sections are to Articles and Sections of -
this Agreeniéent, ' -

44  Extended Meapings

_Inthis Agreement words importing tha singular number only shall inchude the plural and vice versa,
words importing the masculine gender shall Include the feminine and neuter genders and vice .
versa and words importing persons shall Include individuals, partnerships, associations, trusts, -
unincorporated organizations and corporations. o i

1,4  Accounting Principles

Wherever in this Agreément reference is made to a calculation to be made in accordance with
generally agcepted accounting principles, suchreference shall be deemed {0 be to'the generally
accepted accounting principles from time 1o time approved by the Canadian Institute of Chartéred
© Accountants, of any successor institute, applicable as at the dale on which such calculation Is ~
‘made or required to be made In accordance with generally accepted accounting principles. :

1.5 Cutrrency
All references to currency hereln are to Jawful morey of Canada.

1.6 Schedulas

The following are the Sthedules annexed hereto, incorporated in this Agreement by reference,
and deemed to be part herecll : - : :

Sehedule A — Motel Lands (Legal Description)

©pisoseTyy ‘ : 3




Schedule B - Permitted Encumbrances

"

> ARTICLE 2 — PURCHASE AND SALE

24 Motel Property.

Upon and subject to the terms and conditions heredf, at the Time of Closing the Vendor shall sell
to the Purchaser and the Purchaser shall purchase from the Vendor, free and clear of any and all
liens, mortgages, charges, Securily interests, and encumbrances, but subject to the parmitted
enoumbrances identified in Schedle B, all the right, title and Interest of the Vendor in and to the
Mote! Lands, Inventories, FF&E and Licenses, in each case other than-the Excluded Assets
(colleatively, the "Motel Property") lncluding without limitation the following: : :

(a)  the Motel Lands;

vy &l plant, bulldings, structures, erections, improvements, appurtenances and ‘
fixtures situate on or forming part of the Motel Lands;

¢y  all fixed machinery and fixed equipment sltuate on or forming part of the Motel
~ Lands;

(@ alFF&E;

(e)  the full benefit of all contracts to which the Vendor is entitled in connection with the
Motel Properiy; :

M allInventorles;

(g) - all prepaid expenses and deposits paid by the Vendor relating to any agreements
and commlimentsrelated to the Motel which are assigned to and assurned by the
Purchaser heretinder, if any; ’ S

(hy to the-extent theyAéze assignable, the full benefit of all ficenses, registrations,
perrits, quotas, telephone numbers, fax numbers and e-mail ‘addr'esses used in
. connactlon with the operation of the Motel in the usual and erdinary course;

U] all future room hookings and deposits for such bookings pertaining to the Motel;

) alf the right, title, bensfit and interest of the Vendor In and to all computer software -
© used in connection with the Motel; - ; :

: (K  the goodwill of the Motel Including, without 1§m§téng @he generality of the foregq!ng,

o the exclusive right of the Purchaser to represent itself as operating the
: Motel in continuation of and fn suecession o the Vendor and the right to
use any words indicating that the business inthe Mote! is s6 carried on
including, without limiting the generality of the foregoing, the use of the

- trade name "Diamond Head Motor Inn’y and :

© (0182053732} 5 -4




{ity al} records of sales, éustqmer iists‘énd\- supplier lists of or L;se,d in co_nnedﬁora_
with the Motel Property as-are In the possession or under the control of the
Vendor; and _

O all personnel records, books, maintenance manuals, docurnents and data bases
relating to the Motal Property as are in the possession or under the control of the
Vendor but not including original copies of the corporate, financial, taxation and
other records {including minite books) of the Vendor. e

22" Purchase and Sale and Purchase Price

The Vendor shall sell the-Motel Property to the Purchaser and the Purchaser shall purchase the
Motel Property from the Vendor for . total purchase price of THREE MILLION SIX HUNDRED
THOUSAND DOLLARS {$3,800,000.00} (plus any GST, Provincial Sales Tax, and Propécy
Transfer Tax payable in respect of the transaction), subject to adjustment as provided herein
{hereinafter referfed to as the "Purchase Price®), upon and subject to the terms and conditions
hergof. : ; '

2,3 Payment of Purchase Price
(a) The Puretiase Price will be payable as follows:  ~
0) THREE HUNDRED AND SIXTY THOUSAND DOLLARS ($360,000.00)
; being ten percerit (10%) of the Purchase Price {the "Depdsit") within two

(2) Business Days of execution of this Agreement by certified cheque or
bank draft payable to the Vendor's Solicitor { Owen Bird Law Corporation),

i trust, ag a deposit to be held in a non-interest bearing acéount and to be

held pursuant to the terms and conditions of this Agreement;

an fhe balance of Purchase Price, subject to the adjustments provided for
herein, by way of wired transfer of funds payable to the Vendor's Solicitor,
in Trust, or at the request of the Vendor by direct deposit to the aceount of
ihe Vendor's Solicitor at the Time of Closing. :

(b))  Thie Deposit shal be held In trust by the Vendor's Solicitor. if the Purchaser falls

to comply with.the terms of this Agreement due to no fault of the Vendor, the

" Deposit shall be forfeited fo the Vendor, without prejudice to any other right of

femedy of the Vendor and this Agresment shall thereafter be null and void and of

o foree of effect. If the Vendor fais to comply with the terms of this Agreement -
due to no fault of the Purchaser, then the Deposit shall be returned to the

Purchaser without condition .or redugtion and in full and final seffement of any
claims of the Purchaset hereunder: .

2.4  Allogation of Purchase Price

The Purchase Price payabl to the Vendor for the Motel Property shall be allocated by the Vendor
 as betwean the various classes of assels helng purchased. _ :

T {01820587;2) 5




2.5  lncome Tax Filings

The Vendar and the Purchaser, In filing their respective income taxreturns, will use the allocation
of the Purchasé Price determined by the \endor pursuant to Section 2.4,

56 QST Election -

The Vendor and the Purchaser will on or before the Time of Closing, Jointly execute an slection,
ini prescribed form and contalning the prescribed information to have subsection 187(1.1) of the
Exoise Tax Act (Canada) apply to the sale and purehase of the Motel Propetty hereundet so that
no tax is payable in respect of such sale and purchase under Part IX of the Excise Tax Act
{Canada). The Purchaser shall provide to the Vendor on or before the Time of Closing, evidence
that the Purchaser is registered under Part X of the Excise Tax Act (Canada), including its

registration numbser, falling which the Purchaser shall pay GST to the Vender on the full amount

of the Purchase Price as and when fequired by the Excise Tax Act (Canada). The Purchaser wil
fils such election with the Minister of National Revenue Wwithin the time prescribed by the Excise
Tax Act (Canada), o

27  Obligations and Liabilities Not Assumed

Except as-otherwise expressly provided in this Agreement, the Purchaser does not assume and
will not be liable for any obligations, liabilities (whether acorued. actual, contingent or ofherwlse),
expenses, costs, penalties, claims or demands of the Vendor whatsoever incurred or aceruing in,
or arising out of the Motel Property or the operafion of the Motel prior to the Closing Date including,
without limiting the generalily of the foregoing, any taxes under the Income Tax Act (Canada) or
any other taxes whatsoever that may be or becoms payable by the Vendor including any income
or corporation taxes resulting from or arising as a consequence of the sals by the Vendor o the
Purchaser of the Motel Property. .

2.8 Purc.h-aser's Right to inspect

(a)  The Purchaser, at its sole cost and expense, may make reasonable inquires
(including requests for outstanding work orders), of any municipal, building
department, zoning departiment, governmental and environmental authorities
("Authorities”) in respect of the Motel Property as the Purchaser may consider

- advisable. The Vendor agrees to provide, within three (3) Business Days of
. axecution and defivery of this Agresiment, an authorization necessary to. enable

the Purchaser fo carry out such investigations provided that the Purchaser is not -

authorized or permitted to request the Authorities to inspect the Motel Property,
Notwithstanding the foregoing, the Vendor hereby authorizes the Purchaser and

-its agents to conduct all necessary physical Inspections of the bullding systems
located on the Motel Properly provided that in doing so, the Purchaser shall fake
2ll necessary steps to promptly repalr, at its sole cost and expense, any damage
causéd by the Purchaser or fts agents. The Purchaser shall further indemnify and
save hammless-the Vendar for any damages, claims or expenses arising from orin
relation to any inquiries or inspections made In respect.of the Motel Praperty by or
on behalf of the Purchaser,

b) The Vendor agiess 1o prwide the Purchaser and Its agents with reasonable
access to management of the Motel, which-at the option of the Vendor shall be in
the accomparitent of & representative of the Vendor. .

(18208572 : 6
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The Purchaser shall keep confidential all documents and Information obtained from
the Vendor or from Authorities in connection with this transaction including, without . -
fimitation, all documents and Information obtained prior to the exectitioh of this -
Agreement, inchuding, without limitation, the existence of this Agreement, or the
price and terms of the sale contemplated hereby, or other property information
delivered pursuant to this Agreement, provided however that the Purchaser shall
he entitled to disclose all such documents and information to Its legal, financial and

- other advisors and fo prospective lenders as required in relation to the transaction

ast out herein, If this Agreement s terminated without completion of the transaction
conternplated herein then, promptly after such termination or if the purchase and
sale of the Property faile to complete for any reason whatsoaver, all documents,
working papers and other material obtainad by the Purchaser in conneation with’
fhis Agreement shall be returned fo the Vendor and any capies and notes held by
or o behalf of the Purchaser shall be destroyed. : ’

For the purposes of this Section 2.8, any nofice to the Vendor shall ba given to D.
Manning & Associates inc. and the Vendor shall make all arrangements as
required. 5 : :

59  Closing

@

®)

()

(d)

| (01820537:2}

The closing of the transdction conterhplated I this Agreement shall take place
remotely and simultaneously at the offices of the Vendor's Solicitor and, the
Purchasei’s Solicitor at the Time of Closing on the Clasing Date, Each party shall
exchange, via courler or other personal dellvery, original copiés of all closing

documenits required to be delivered as original documents and delivery o the other
party hereto o such dates as provided for in this Agreement.

If the Land Title and Survey Authority Office Is not open on the date set for the
Closing Date, the Closing Daté shall bs the first day thereafter that it is open for
husiness.

It shaill be the Purchaser's respensiblfity to prepare or cause {0 be prepared any
docurnents necessary to complete the fransaction (other than the Vesting Order)
and to deliver stch documents to the Veridors Solicitor not lass than five (5}
Business Days prior to the Closing Date. The Purchaser shall bear all costs of
preparation and registeation of the closing documents. The Vendor shall beat its
own costs for discharging the chargas it is required to discharge. All documents
required to transfer the Motel Lands to the Purchaser will be delivered, when
required, in registerable ferm. .

The Purchasér's Solicitor shall deliver the following ta the Vendor's solicitor on or
hefora five (5) Business Days prior to the Closing Date, in the form and content
previously agreed on or otherwise acceptable fo the Vendor's Solicitars, acting
rgaasonab!y: o g . -
(i) the yendbr"s Statement of Aijjustme_nts;

(i) Joint Election exacuted by the Vendor pursuant to Section 167 of the
Excise Tax Act {C_anada).in respect of tha sale and purchase of the Motel

Property; - : '
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(iiy  a Bill of Sale to be executé,d by the Vendor in connection with all FF&E

provided however that the Verdor shall not be required to identify any
- spécific-iterns by serdal number,; - . .

(vy  Asslgnment of all existing permits and llcenses, ff any’ which may be V

avallable to the Purchaser, subject o receiving consents from third parties
for the assignment of any such permit or license, i required;.

V) a Certificate of‘the Vendor that the Vendor is not a non-resident of Cahada
for the purpose of the Income Tax Act; and

(viy . all other documents expressly contemplated by this Agreement or
reasonably required by the Purchaser's salicitor. '

The Vendor will, subject to the Vendor's approval of such documents, cause the
Vendor's Solicitors to deliver the items described in Sectlon 2.9(d), duly executed
by the Vendor and in registrable form wierever appropriate, together with the
certified copy of the Vesting Order, to the Purchaser's Lawyers.

The Purchaser shall deliver ihe‘fo'ﬁowing to the Vendors Solicitors on or hefore

the Closing Date, in the form and content previously agread on or otherwise .
~ acceptablé tothe Veridor's Solicitors, in trust, acting reasonably:

()  the Purchaser's Statement of Adjustments;

@i the balance of the Purchase Price by way of Purchaser’s Solicitor trust
cheque payable to the Vendor's Solicitors, or direct deposlt to the account
of the Vendor's Solicitor, in Trust, as adjusted in accordance with the terms
of this Agreement]

(i  Joint Election executed by the Purchaser pursuant to Seetion 167 of the

Exclse Tax Act (Canada) in respect of the sale and purchase of the Motel

‘Property; .

(v)  GST indemnity and Undartaking In r‘espéct of the matters rmore particularly
- set forthin section 2,6, s :

(v)  afiled copy of a Cerificate of No Appesl Issugd by the Gourt certifying ne
appeal has been filed in respset of the Vesting Order; T

(v all dotuments coniempiatéd by Section 2.9(b) whieh requivs execution by
the Pyrchaser; duly executed by the Putchaser; and

i) all the documents, certificates, agreements or assurances- expressly
contemplated by this Agreement or reasonably required by the Vendors
-Solicitor.

" The closing deliverles of the Vendor shall be forwarded by. the Vendor's Solicitor
 to the Purchaser's solicitor in rust on reasona

nable trust conditions.

12




2140 “Vacant Possassion

Subjest to the terms of this Agreement being complied with ,énd the balance of the Purchase
Price, as adjusted, having bélng pald ify accordance with the terms of this Agreement, the Vendor

- ghall deliver vacant possession of the Mote| Property to the Purchaser at 10:00 am on the date

13

immediataly followirg the Q?osiag- Date which as of the date of this Agreement shall be February

3, 2024.

ARTICLES3 — RgPRESENTATlONé AND WARRANTIES

34 Rep rasentations and Warranties of the Vendor

The Vendor represents and warrants to the Purchaser as at the date of this Agreernent and as at

_ the Clpsing Date that!

(a) the Vepdoris nota hon—re_sident person within the.meaning of section 116 of the
Income Tax Act (Canada); and '

() the Vendor Is registered under Part IX of the Excise Tax -Act (Canada) with

registration number 122473515 RTC008,

The Vendor makes no representations as to residency of fhe owner(s) of the Motel Property and ’

will make no repregentations or declarations about that at closing. The Purchaser hereby
warrants and represents to the Vendor that the Purchaser has made reasonablé inquiry within
the meaning of 8,116 (5) (a) of the Income Tax Act and is satisfied that the registered or

- peneficial owner(s) of the Motel Property is, or if more than one are, Canadian residents, The

Purchaser agrees that upon completion the Purchaser will pay to the Vendor, subjéct only to
those adjustments to which the Vender has agreed in writing, the full purchase price owing on
the purchasé under this Agreement without holdback under s,116 (5) of the Income Tax Act or
related sections and, to the axtent necessary, has incorporated any assoclated risk into the
Purchase Price. _

3.2 owchaser"s Representailons and Warranties

The Purchaser represents and warrants to the Vendor as at the date of this Agreement and as at
the. Closing Date that: ’ . : ‘

(a)  the Purchaser is a corporation duly incorporated, organized and subsisting' under
ihe laws of the Province of British Columbia; :

{b)  the Purchaser has good and sufficlent corporate pawer, atithority and right to enter
Into and deliver this Agreement and-to complete the fransaction to be completed
' by the Purchaser éontemplated hereby;

{op fthis Agreemerit constittes a valid and Jegally binding obﬁgéﬁon of the Purchaser;

and

{d)  the Purchaseris or-will be on Closing registered under Part 1X of the Excise Tax
Act {Canada) and that its GST registration number Is

(o18208372) aty 9




The Purchaser acknowledges that the Vendor  Is -relying upon such
representations, warranties. and/or covenants without which thé Vendor would not
have enterad into this Agreement. } &

ARTICLE 4 - COVENANTS

44 Covenants of the Vendor

(@)

(0)

(e}

(o18208e7)

‘\Mthih ten (10) Bu-si'ness Daysv‘ofthe date on which the last of the parties execules

and delivers this Agresment, the Vendor will deliver to the Purchasear the following:

{i) copigs of the site planis in the Vendor's possessipn or under its controf;

(i copies of all ihspection reports In the Vendor's possession of under its
controf, .

(ily  alistof all of the employees which, to.the knowledge of the Vender, are

invalved with the operation of the Motel, which [ist shall indicate whether

- such employess are part-time or full-time, on active duty or are on short
term or long-term disability or on maternily or patemity leave, the annual
salary and'other compensation, or the rate of pay If other than on an-annual
pasis, and the length of employment of each employee, ‘The Vendor shall
also provide complete copies of all employment and consulting coptracts
In the Vendor's possession or under its controf ey

The Vendor sells the Matel's assets on an “as i, where 1" basls and there is no

. warranty, express or jmplied, as to description, classification, quality, quantity,

condition, title, merchantabiiity, fitness for purpose, value and without limiting the

foregoing, any and all statutery conditions and warranties are to be waived by the

Purchaser,

14

Without iim-iting the ge_neraliiy of any other provision hereof, if the Vendor or any.
person on its pehalf pravides the Purchasef with any information {including, without. .
limitation, due diligence materials in its or their possession or control) concerning - -

’

the Motel Larids Property or the Motel Propety, such as, without limitation, the

iterns listed in-section 4.1 {(a) or any appraisals, enginesring reports, environmental”

. studies, etcetera, stich information (the Mpformation”) is provided strietly on the

understanding that neither the Véndor for anyone on'its belialf or forwhom at law
they may be liable, makes any representation, declarations or warranties, express
or implicit, as to the aceuragy or completeness of such Information, The Vendor

" expressly disclaims any and &l liability for-any errors of omissions related to- or

concerming such Inforrmation Including ts fack of completeness, ~ Neither the
Vendor nor anyone acting o its behalf or for whom at law it may be liable, shall
be under any obligation to take any actions whatsoever to conslder the contents
of the Infarmation, its accuracy, completanass of relevance, the Purchasef
assuming all. su¢h responsibliity, The Purchaser will not make or advance any
clalm against any third party with respect to such information where stich third
party might, in relation thereto, have-a right o third party ot otherwise make a claim
agairist the Vendor, ' :




4,2  Covenants ofthe Purchaser

(a) - The Purchaser shall indemnify and save harniless the Vendor from and against
any and all obligations, liabilities (whether accrued, actual, contingent or otherwise)
EXpenses, costs, penaltigs, tlalms and demands whatsoever.

) Incurred directly or i’ndirecﬁy in connection with or arising out of any breagh '

of any of lits representations, warranties, covenants or agreements
~contalned In this Agresment; or :

(i arising out of, resulting from or relating to _liabi%ities of the Vendor expressly

assumed by the Purchaser hereunder.

(o)  Theé Purchaser shall be fiable for and shall pay all land tile registration fees in
connection with the conveyance and transfer of the Motel Properly by the Vendor
to the Purchaser, and all fees refating to- the assignment of or abtaining of, any
permits, licenses or other consents or permissions reguired by the Purchaser 1o.
operate the Motel after the Closing Date. :

(@)  The Purchasér shali preserve those of the documents; books and racords which it
acquires from the Vendor In respect of this {ransaction for a period of six () years
from the Closing Date, or for such longer period as is required by law, and shall
permit the Vendor and its quthorized representatives reasoniable access to those
dacuments, books and records in connection with the affairs of the Vendor for such
period. The Vendor agrees to pay to the Purchaser the Purchaser's reasonable
costs incurred in cennection with providing access to stich documents, hooks and
records. : ‘

(d)  The Purchaser shall be responsible for obtalning, and for any cost assoclated with,
any consent of approval which may be required -for the assignment of any
franchise, license, permit, agreement, contract or commifment whatsoaver forming
patt of the Motel Proparty.

ARTICLE & — CLOSING ARRANGEMENTS

51  Examination of Records-and Motsl Property -

The Vendor shall permit the Purchaser, through its agents and représentatives arid upon

15

reasonable notice, to coptinte to make such raasonable investigation prior to the Time of Closing —

~ of the Motel Property as the Purchaser considers necgssary or advisable,

52 Riskofloss

(a)  Until the Time of Closing the Mote! Property shall remain at the risk of the Vendor
and the Vendor shall raaintaln the policies of insurance currently maintained by it

in respect -of loss or damage to or any other casualty In respect of the Motel

e _ Property.

| (018205572, - : Ll
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in the event of any damage or destruction ("Damage") 1o the Motel Property -

oceurring before the Timie of Closing In respect of which the Vendor and the
Purchaser; acting reasonably, estimate that the cost of repalr would be
$500,000,00 or more, the Vendor shall forthwith give written notice to the
Purchaser and the Purchaser shall have the option, exercisable by writter riotice
dsfivared to the Vendor within five (5) Business. Days of receipt of the Vendor's
notice, of either terminating this Agreement ar closing the iransactions
contemplated hereby In which latter event, the net proceeds of the insurance
policies maintained by the Vendor shall at such time as they are paid to the Vendor,
be paid to and become the property of the Purchaser,

In the event of any Damage to the Motel Property occurring before the Time df

Closing in respact of which the Vendor and the Purchaser, acting reasonably,
sstimate that the cost of repair would be less than $500,000.00 and which would
not have a material adverse effect on the ability of the business of the Motel to be

- conglucted in the ordinary course thereof following such damage, the Purchaser

shall close the transaction contemplated hereby and the net proceeds of the
insurance policies maintained by the Vendor shall, at such time as they are paid
fo the Vendor, be paid to and become the property ot the Vendor. '

53  Adiustients to Purehase Price

(3)

)

{01820837:2}

The Purchase Price shall be adjusted to take account of real estate and property
taxes, ufilities, fuel, rent payménts and recéipts, prepaid rents, and advance
deposits as of the Closlng Date, with the Closing Date being for the account of the
purchaser. Room revenues for the night preceding ¢losing shall be divided equaily
between the Vendor gnd the Purchaser. The Vendor shall be entitied to alt
revenues from the Motel Property through and includitig the Tast full day prior to
the Closing Date. Vendor shall receive the income and shail be charged for the
expensas attributable to facility which remains open after 11:59 p.m. on the day
preceding the Clasing Date {the "Cut-Off Time") untl such facliities are-closed on
the Closing Date. At Closing, there shall be included in the Motel Property and
there shall be added to the Purchase Price: -

@)  atface Value, the petly cash funds at the Motel Property as of the Cut:Off
Time; and :

i) at face value, the guest ledger receivables as of the Cut-Off Time for guests
staying at the Motel Property en of pefore the Closing Date with the
appropriate shared allocation for the Closing Date described above,

The additions to the Purchase Price consisting of the petty cash funds and guest
ledger recelvables as determined above shall be paid to the Vendor at closing by
2 oredit to the Vendor in the computation of the adiustments on the Closing Date.
Except for the petly ¢ash funds and guest ledger tecelvables, all cash, cheques
and other funds (whether in the form of notes or other security) located at the Motel
Property or pertaining to the Motel Property as of the Cut-Off Time and balances
on deposit t6 the credit of the Vendor with banking institutions shall, atthe Time of
Closing, bé retained by the Vendor and are not inciuded.in this purchase and sald:
No adjustment shail be made for any revenues, other than tha guest ledger

" recelvables described above, which remain uncollected as of the Cut-Off Time;-

12




provided, however, the Vendor shall be obligated to reimburse Purchaser for'all
guest ledger receivables purchased at face vafue by Purchaser at Closing but
uncollected by thé Vendor within ninety (90} days after the Closing Date so long.
as Purchaser has made & good faith ffort to collect all amounts owing and unpald
under such guest ledger receivables, Purchaser shall, contermporaneously.

reassign to Vendor all guest ledger receivables for which Vendor refmburses the -

Purchaser according to the immediately praceding sentence. If either the Vendor
or the Purchaser receives réventies from the Motel Property on or after the Closirg
Date and the other parly is entitled to such revenues, the receiving party shall
immediately femit sald revénues to the other party. All sums Tedelved by the
Vendor or the Purchaser after the Closing Date which are not designated by the.
remitting party to be credited against particular obligations shall be deemed
applicable to the oldest ohligations first, '

(¢ Notwithstanding the terms hereof, the Vendor covenants that it will not commence
a lawsuit or collection proceeding against any tenant of the Motel Property with
respact o such sums without prior written consent of the Purchaser, which consent

shall not be unreasonably withheld.

5.4 ’Post-C'losingAdiustment;

The.Vendor and the Purchaser agree that, to the extent items are prorated or adjusted at Closing
on the basis of estimates, or arg not prorated or adjusted at Closing pending actual receipt of
funds or compilation of information upon which such prorations of adjustments are to be based,
each of them will, upon a proper accouniting, pay to the other such amounts as may be necessary
such that the Vendor will receive the benefit of all income and wil pay all expenses of the Motel

Property through and Including the last full day prior to the Closing Date and Purchaser wit recelve

the benefit of all income and will pay all expenses of the Motel Property from and after tha Closing
Date, |fthe Purchaser recalves any bill, or invoice that relates to periods prior to the Closing
Date, the Purchaser will refer such bill or involce fo the Yendor and the Vendor agréss to pay
such bill or invalce promptly upon receipt unless it Is bona fide disputing same in which latter
event it shall diigently prosecute such dispute. Any rental or other incomse Including, but not
limited to, percentage renials; overage rentals, common area maintenance charges, tax
relmbursements, utlfity charges, and other amounts payable to the dwner of the Motel Property
that are payable fof the period prior to the Closing but, as of the Closing Date, have not been

received by the Vendor, whether bacause such amounts are delinquent or becauss such amounts .

are riot yet due, shall not be prorated at Closirig, but shall be equitably adjusted after the Closing
(but as-of the Closing Date) when and if such amounts are received by fhe Purchaser. With
respect to any Receivables due and owing as at the Closing Date, to the extent that they are not
collected by the Purchaser within 90 days after the Closing Date and femitted to the Vendor to

the extent the Vander is entitled to the same, then the Vendor shall be entitted to pursue such

Recelvables 10 the full extent possible.

55  Purchase from & Receiver and Manager and the Vesting Order

_ Notwithstanding any term or condition to the contféry in this Agreement the parties hereto agrae
as follows: L e :

(a)  The Vendoris the.Court-Appointed Receiver and Manager without security of the
Assets, Properties-and Undertakings of 371392 B.C, Ltd, dba Diamond Head
Motof Inn (“D. Manning & Assogiates Inc,”) pursuant to 4 coyrt order (the

{oie205372 ; 18
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;

“Receivership Order’) In Pmceeding Né. H-200252 (Vancouver R'égistry} (the

"Proceeding”) of the Court and notin fts personal capacity, and the Vendor agrees
to present this Agreement to the Court for approval and for the granting of the

Vesting Order, and In so doing is iiot contractually or otherwise liable to any party .

I any way, Notwithstanding anything herein to the contrary, the Purchaser
acknowledges that the Vendor is acting only in such representative capacity
pursuant to the Receivership Order and that the Vendor shall have no liability
whatsaever under, as a result of or in relation to the entering into or carrying out

* the transaction which is the subject matter of this Agreement,

- The Vendor shall deliver iile to the Motel Properly free and clear of all

sricumbrafces of the parties to tha Proceeding in accordance with the terms of the
Vesting Order except subsisting conditions, provisos, restrictions, exceptions and
raservations, including royaities, contained in the original grant or contained in any
other grant or disposition from the Crown, registered of pending restrictive
covenants and rights-ofway in favor of utilities and public authoritles, existing
tenancies, if any, and except as otherwise set out hereln. : ‘

If there are existing registered financial charges to he paid under the terms of the
Vesting Order, the Vendor may walit to pay such existing financial charges until
immediately after receipt of the Purchase Price but, in this evenl, the Vendor may
pay the Purchase Price to the Vendor's Soligltors I trust, on undertakings to pay
fhose financial charges in accordance with the Vesting Order.

it the Purchaser is relying upon a new mortgage to finance the Purchase Price, the
Purchaser, white still required to pay the Purchase Price on the Closing Date, may
walt to pay the Purchase Price to the Vender until after the Vesting Order and new

18

mortgage docurents have been lodged for registrationi In the appropriate Land .

Title Office, but only if before such lodging the Pyrchaser has (a) made avallable -
for tender o the Vendor that portian of the Purchase Price not secured by the new -

mortgage, and (b) fulfilled all of the e mortgagee’s conditions for funding except

lodging the mortgagse for regisiration, and (c) made available to the Vendor a

lawyer's or notary's undertaking to pay the Puréhase Price upon the lodging of the
transfer and new mortgage documents and the advarice by the mortgages of the
mortgage proceeds. A

- The Purchaser accepts the Mptel‘Property “ag is, where i3’ as of the Closing Date

and covenants and agrees to save the Vendor harmleas from any and all claims
resulting from or relating to the age, fiiness, condition, zoring, lawful use,. or
cireurnstances and location of the Mote! Property, and agrees to accept the Motel
Property subjectio any outstanding work orders or notices or Infractions as of the
date of closing and subject to the existing municipal or other governmental by-

laws, restrictions or orders affecting its uss, including subdivision agreements,
covenants, caveats, rights of way and easements. 3 ‘

The Purchaser acknowledges that the Vendor is making no representations ‘andlor

warranties of any nature or kind whatsoever will respect to the Motel Property.

“The Purchaser acknowledges that it has refied entirely upon its own inspection and

investigation with respect to quantity, quality and. value of the Motel Property and

_its suitability for any purpose, including occupancy, devslopment, or derivation of

valug,
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The Purchaser acknowledges and agreés that the . Vendor makes no

19

representations andfor warranties of any naftre o kind whatsoever with respect’

to the fitlé, fitness, condition (including environmental and economic. condition),
zoning or lawful use of the Motel Property and agrees fo accept the Motel Property
in & “as Is, where is’ condition and subject to any outstanding work orders or
notices of infractions as of the date of losing and subject to the éxisting rounicipal
or other govemnmeéntal by-laws, resltrictions or arders affecting its usé, including

sub-division agreements, covenants, caveats, rights of way and easements.

Without fimiting the generality of the foregoing or any other provision hereof, the
Vendor acknowledges and agrees that there are no representations oy warranties
with respect fo:.

H the fitness, .condition, zoning, licencing, or fawful use of the Motel Property,
the Purchaser's Infended uses or development or redeveiopment thereof;

iy ~whether the Motel Lands comply with any existing land use or.zoning by- .

laws or regulations or municipal development agreements or plans;

{il) . the location of any buildings dnd other mprovements on the Motel Lands

_ and whether such locations comply with any applicable municipal bylaws

or regulations;

(vy  whether 01; riot any bulldings or improvement located on the Motel Lands

encroach onto any nelghbouring lands or any sasements or rights of way;

(v}  whether or ot any bulldings or improvement located on any neighbouring
lands encroach onto the Motel Lands;

(v) the size and dimensions of thé Motsl Lands or any buildings or
Improvements located thereon; s

vy  whether or not the Motel Lands (including any buildings located thereon)
are cortaminated with any hazardous substance as so defined under the
jaws of the Provincs of British Columbia of Insulated with urea
fermatdehyde insulation; or

(vifly - income or expenses related to the Motel Properly and/or any businesses

congucted thereon.

The Purchaser acknowledges that the Vendor is making no representations and/or

warranties of any nature or kind whatsoever with respect to the Motel Property.

" The Purchaser acknowledges that it has relled entirely upon its own inspection and

investigation with rospect to quantity, quality and value of the Motel Property and
lts suitability for any purposs, including occupancy, development, of derivation of
value. ; : g

-The Purchaser acknowledges that the fixtures and chattels presently on the

premises are to be taken by the Purchaser at the Purchaser’s own risk completely,
withouit fepresentation or warranty.of any kind fram tha Vendor a¢ to the ownership
or state of fepair of any such fixtures and chattels; Without limitation, to the extent
that thé Vendor Is unable to convey title to any chaltels, separate arrangements
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will have to bé made by the Purchaset with any owner of any chaiteis in order for

the Purchaser to take title to ahy chattels, ,

The Purchaser acknowledges that any information supplied to the Purchaser by
the Vendor or Its agents. or representatives is and was supplied without any
representation or warranty, and-that the respansibility fot verification of any stich
information shalt be wholly the responsibility of the Purchaser.

The Purchaser hereby waives, any requirement for the Vendor to provide to the
Purchaser a site profile for the Motel Lands under the Environmerital Managerment
Act of the Province of British Calumbia and any regulations in respect thereto.

- The Vendor shall provide the Purchaser with only those keys to the premises
. comprising the Motel Property that are In its possession. :

This Agreernent is subject to the Vendor obtaining the Vesting Order, This
condition is for the sole benefit of the Vendor, Ifthe yéndor Is unabie to obtain the

20

Vesting Qrder, then the Deposit shall forthwith be returned to the Purchaser and, -

upon such payment, the Vendor and Purchaser shalt also be released from afl
other obligations hereunder. ) :

The Vendor intends to maximize the proceeds of sale within the Court approval
process. This Agreement will becoms public information prior to the Court approval

date, and the Purchaser acknowledges and ‘agrees that other prospective .

purchasers may attend’in Court in person or by agent at the hearing of the motion
for the grariting of the Vesting Order and such prospective purchasers may make
competing offers which may be approved by the Court. The Vendor may be

- compelled to advocate that the Court consider other offers in order to obtain the

highest price for the Motel Property. The Vendor gives no undertaking to advocate
the acceptance of this Agreement. To protect its interest in purchasing the Motel
Property, the Purchaser-acknowledges and agrees that a representative should
attend at the Court heating for the granting of the Vesting Order ory behalf of the
Purchaser and: be prépared there to make such amended or increased offer {o
purchase the Motel Property as the Court may permit or direct, and it is
recommended that the Purchaser seek independent legal advice to advance its
own offer to the-Court. ;

Ac(‘:eptahce of this Agreement by the Vendor is pursuantto the Receivership Order
and not as owner of the Motel Property and will become effective from the time-the
Vesling Order is granted, Until such time, the Vendor Is subject to the jurisdiction

2

and discretion of the Court to entertain other offers and to any further Otders the

. Court may make regarding the Motel Property. Given its position and refationship

to other parties in the Procesding and as an officer of the Court, the Vendor may
be compelled to advocale that the Court consider other offers in order to obtain the
highest price for the Motel Properly, The Vendar gives 1o undertaking to advocate

* {he acceptance of this Agreament. In that fegard, the Purchiaser miust make its own

arrangements o support this Agreement in-Court. The Purchaser acknowledges

that another party or parties may attend the Court on the date scheduled-to hear
the Vendor's application for the Vestirig Order for the purpose of submitting a
offer or offers to purchase the Motel Property. Notwithstanding the foregoing, the

18
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and any other terns in this Agreement, tha terms of this section 6.5 shall prevail.

Agreement shall be ;ie'en_;é'd irrevocable hy the Purchaser except as expressly
otheiwise stated in the Agresment, o

This Agreement may be terminated at the Vendor's sole cplion if:

® at any time prior fo the Véridor obtaining the Vesting Order, the Vendaor
determines it is inadvisable to present this Agreémént to the Court;

(i at-any time prior to the Vendor obtaining the Vesting Order, the security
which is the subject of the Proceeding is redesmed; or

()  the Court makes an order cancelling or changing the Vendor's power of
sale;

and In any such event the Veridor shall have no further abligations or liabiliy to the
purchaser under this Agresment or otherwise. T his condition is for the sole benefit
of the. Vendor, ;

" In the event that:

6} the mortgagor or any other person shall become entitled to redeem, assign
or place the mortgage In good standing and does so prior to the completion
of the sale; or i

(‘si)‘ the Vendor Is unable to compiéie the sale pursuant to the Vesting Order;

then the Vendor shall have the right to terminate this Agreemsnt and upon-giving
written notice. to the Pyrchaser that It is so doing, this Agreement shall be
cancelled, without interest or deduction. ‘Written notice shall be deemed to be
validly glven if received by the agent o solicitor or notary forthe Purchaser.

21

The Vendor shall not be required to furnish any {itle docurments and shall orily be
required to provide such deeds, copies thereof, or evidence of title asare inlis’ -

posseszion or coritrol,

The Purchaser acknowledges and agrees that time will be of the éssence hereof,
and uriless the balance of the cash paymert is paid or such formal agreement to

~ pay the balance as may be necessary is entered into on or befare the Closing

Date, the Vendor may at its option elthet tarminate of reaffirm this Agresiment, and

in either svent the amount pald by the Purchaser, including without limitation the”

Deposit will be absolutely forfeited to the Vendor on account of damages without
prejudice to any of the Vendor's other ramedies.

The Purchaser acknowledges and agreas {o provide the net é:a%e proceeds to
Owen Blrd Law Corporation, in Trust, by'way of wired transfer of funds. -

No property disclosure siatement concerning the Motsl Property forms part of this
Agreement. - :

in the event of any conflict or inconsistency petween the terms of this section 5.6

17




ARTICLE 6~ GENERAL

8,1 Further Assurances

Each of the partles hereto shall from fime to fire execute and dellver all such further documents
and instruments and do all acts and things as the other parfies may, efther before or after the
Closing Date, reasonably recquire to effectively carry out or better evidence or perfect the full Intent
and meaning of this Agresment, iy :

6.2  Timeofthe Essence

 Time shall be of the essence of this Adreement.

8.3 Legal Fees

Each of the parties hereto shall pay their respective legal and accounting costs and expenses
ncwrred in connection with the preparation, execution and defivery of thls Agreement and all
documents and fnstruments executed pursuant hereto and any other costs and expenses
whatsoever and howsoever incrred. ’ ;

6.4 RPublic Anfiouncemenis

Except as required by applicable regulatory authorities, no public announcement or press releass
soncerning the sale and purchase of the Motel Property shall be made by any of the parties hersto
without the prior written consent and joint approval of all other parties hereto, Notwithstanding the
toregoing, the Vendor acknowledges that the Putchaser may disclose the fact of the sale and
purchase for the purpose of the Purchassr's due diligence and finaricing and obtainitig any
necessary consents, licensas and approvals o the transaction.

6.5  Benefit of the Agrésment

This Agreement shall enureto the benefit of and be binding upon the respective heirs, exacutors,
administrators, sugcessors and permitied assigns of the parties hereto. :

6.6  Entire Ag resment

This Agreement together with the Schadules attached hereto constitutes the entire agreement
- petiveen the parties hereto with respecito the subject matter heraof and cancels and supersedes
any prior undsrstandings. and agreerents between the parties hereto with respsct thersto. There
are no reprasentations, warranties, terms, conditions, undertakings or collateral agreements,
express, implied or statutory, betwsen -the parties other than as expressly set forth in this
Agreement, : o :

67 "Asls, Wherels"

The Purchaser acknowledges and agress that the Motei Property is being purchased on an "as
is, where is" basis and that in complefing the transaction contemplated in this Agreement, the
purchaser relies solely on its own investigation. Any feports provided to the Purchaser by the
Vendor are not warranted to in any way by th Vendor and the Vendor has not obtained letters of
transmittal respecting the same,

 {01820597:2} : - A 18 -
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6.8  Amendments and Waiver

No rrodification of or amendment fo this Agreement shall be valid or binding unless set forth inv
writihg and duly executed by each of the parties hereto and no waiver of any breach of any term
or provision of this Agreement shall be sffective or binding unless made in writing and signed by
the party purporting to give the same and, unless otherwise provided, shall be limited to the
_speclfic brgach wailved. :

5.9 Assignment

Notwithstanding the foregoing, the Purchaser may on reasonable notice to the Vendor ssign.any
of its rights or obligations under this Adreement to any direct or indirect subsidiary or affiliate of
the Purchaser In its sole and abisolute discretion and without the consent of the Vendor, provided
however that notwithstanding any such assignment, the Purchaset shall remain fiable to pérform
the Purchaser's obligations hereunder and such assignment shall in no way release the
Purchaser from such obligations, .

6,10 Notices

Any demand, notice or other communication to-be given In connéction with this Agreement shall
be given in writing and shall be given by personal delivery, by registerad mail or by fax addressed
1o the recipient as follows: ) _ "

To the Vehdor:

D, Manning & Associates Inc.

Court-Appointed Receiver and Manager of the Assets, Uridertakings and Properties of
374392 B.C, Ltd. dpa Diamond Head Motor Inn .

Suite 520 — 625 Howe Strest

Vancouver, B.C. VBC 276

Attention: Mr. Alex E.tl. Ng, LIT, CIRP
Fax ntimber; {(604) 683-8327

To the Vendor's Solicitors)

Owen Bird Law Corporation
Suite 2900, 596 Birrard Street
- PO, Box 49130
Vancouver, B.C. V7X 1J6 :
Attention: Mr., Alan A, Frydeniund, QC

Fax number {604) 683-0570
TO ﬂ;ae Purchaser:

Heinrichs Developments Ltd.

Aé'te:}iio‘ﬁﬁ Gerald Helnrichs .

Fax pumber:,
E-mail address!

(018205372} ' 7 19 : A _ ﬁ




To the Purchaser's Solicitors:!

WaterStorie Law Group LLC

Attention: Amy Sidhu

Fax number: (60) 744-4609
E-mail address; asidhu@waterstonelaw.com

or 1o such other address, individual or fax number as may be designated by notice given by either
party to the other. Any demand, notice or other communication given by personal defivery shall
be conclusively deemed to have beén given on the day of actual delivery thereof and, If given. by
registered mail, on the fifth Business Day following the deposit {heréof in the mail and, if givert by
fax, on the day of transmittal thereof if given ‘during the normal business houfs of the recipient
and on the Business Day during which such normal business hours next ocetr if not given ddiring
such hours-on any day. f the parly giving any demand, notice of other communication knows or
ought reasonably to know of any difficulties with the postal system which might affect the delivery
of mail, any such demand, riotice of other communication shall not ba mailed but shall be given

by personal delivery or by fax.

6.11 Governing Law and Attornment

This Agreement shall be governed by and construed in accordance with the laws of the Province
of British Cojurmbia and the laws of Canada applicable therein, -

6,12 Severébiiit

If any provision of ihis Agreement is found to be illegal or unenforceable, stich provision shall be

severed from this Agreemenit and such finding shall not affact the legality or enforceability of any:

other provision of this Agresment,

6.13 ~ Counterparts and Facsimile

This Agresment may be exacuted In separate counterparts, each of which shall be an original
hereof. Delivery of executed copies of this Agreement by facsimile transmission shall be as
effective as if d.eliy‘ered parsonally, .

{Next Page Is the Signature

(01820537:2)

Page lo the Agreément of Puirhase for (he Diamand Head Mdtor fn)

20

24 -




IN WITNESS WHEREOF the pafﬁies have exacuted this Agreement.

HEINRICHS DEVELOPMENTS LTD, by iis
authorized sig ’

Per:’

natorie - |
Lot

Parn

I/\We have authority to bind the corporation

D. MANNING & ASSQCIATES ING.

IN ITS CAPACITY AS RECEIVERAND
MANAGER OF THE ASSETS, UNDERTAKINGS
AND PROPERTIES OF 371392 B.C. LTD.

dba DIAMOND HEAD MOTOR INN

(not in its personal capacity) -

Parc /(/l/ 4’%&‘)\ %,U .

- (Signatirs Page lo the Agreatuent of Purchase and Sale for the Diamond Head Molor Inn)
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SCHEDULE A ‘
LEGAL DESCRIPTION

Legat Dascription;
PID; 003-439-411 »
Lot 114 Except: Part Road On Plan 87268
District Lot 165 Group 3
New Westrminster Distric
Plan 64278 - :
Civic Address:

32550 Logan Ave, Mission, British Columbia, 2V 1C8B

(018205372}
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SCHEDULE B

PERMITTED ENCUMBRANGES

All charges, flens and interests listed In the attached Title Search dated Decamber 1%, 2020
(sxcept for Mortgage CA7036289, Assignment of Rents CA7036280, and Cariificate of Pending
Litigation CAB261858) and all subsisting conditlons, provisos, restrictions, exceptions and
raservations, including royalties, contained in the original grant or contalned in any other grant or
disposition from the Crown, yegistersd cr pending restrictive covenants and rights-ef-way in favor
of utilities and public atthorities, existing: tenancies or sub-tenancles, if any. :

{01820537:2)
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TITLE SEARCH PRINT.
File Reférence:.23024-0094 -
Deciared Value $/A

28

2020-12-01, 13:4%:35

Requeston Jennifer Williams

**CURRENT INFORMATION ONLY NO CANCELLED INFORMATION SHOWN?*

Tit{e Issuted dndér ]

Land Title District
- Land Title Office

Title Number
From Title Number

Application Received -

Application Entered

Registered Owner in Fee Simple

Registered Owner/Malling Address:

Taxation Authority

Description of Laué ;
parcel Iden’csﬁer

;”.

SECTION 185 LAND TITLE Aﬂ

NEW WESTMINSTER
NEW WESTMINSTER

AD240812
AC239915

1990-11-02

1990-11-02
371392 B.C, LTD,, INC.NO. 371392
32550 LOGAN AVENUE

MISSION, BC
V2V 6G3

Mission, District of

003—43'9411

LOT 114 EXCE?T PART ROAD ON PLAN 87258, DISTRICT LOT 165 GROUP 3
NEW WESTMINSTER DISTRICT PLAN 64278

Legal Notaﬁuns

Charges, Liens and Interests
Nature;
Registration Nurnber:
Registration Date and Time:
Registered Owner:

fature:
. Registration Ntimber.
Registration Date andg T;me
- Registered Owner:

Title Nugiber: AD240812

MONE

- MORTGAGE

CA7036289
2018-08-30 14:02
YANCOUVER CITY SAVINGS CREDIT UNION

ASSIGNMENT OF RENTS

CA70362%0

2018-08-30 14:02 '

VANCOUVER CITY SAVINGS CREDIT UNKON

TITLE SEARCH PRINT

Page iof2




TITLE SEARCH PRINT
File Refererice: 23024-0094
Declared Value $N/A

Nature:

Registration Number:
Reglsiration Date and Time!
Registered Ownen

" ‘Duplicate Indefeasible Title
Transfers

Pending Applications

Title Number; AD240812

29

2020-12-01, 13:40:35
Requestor; Jennifer Willams

CERTIFICATE OF PENDING LITIGATION
CAB261858 .

2020-06- 24 14:14

VANCOUVER CITY SAVINGS.CREDIT UNION

NONE QUTSTANDING
NONE
NONE
N
TITLE SEARCH PRINT A page 20f 2




(017951851}

This is Exhibit “B” referred to in the Affidavit
of WILLIAM CHOO sworn before me at-

Vancouver, BC, this 15th day of December, 2020.

e

A Commissioner for takiny Affidavits within

British Columbia

30
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(01795185;1}

This is Exhibit “C” referred to in the Affidavit
of WILLIAM CHOO sworn before me at
Vancouver, BC, this 15th day of December, 2020.

/

A Comafiissioner for takingAffidavits within
 British Columbia

33



W Buy&
nme cial&lndnstrial Properties for Sale e
De|
MOTEL FOR SALE et
= ; organisai
Diamond Head Motor Inn ‘ | calsos
32550 Logan Avenue, Mission, B.C. g { SWALL
40 rooms and manager suite- : g%fggeﬂ
1.1 acres : Call: 604,
Zoned CH2 (Commercial Highway Two Zone) : | spoRTE
Prime location for redevelopment it
Holds:
Courtesy to Agents. : %5%%
All offers subject to Court approval. v
§ Toyoi
For mfermatlon and details please cantact = &

ALEXEH.NG |

D Manmng & Associates Inc., Receiver and Man g
604-683-8030 i

 alex.ng@manning-trus

a_ﬂntiilue's At B o
& Collectibles |
Marvel Star Wars [

#1&2 $75.00 Call; -
- 604-535-9924

AAZAeLdin LIO Matal B




{01795185;1}

This is Exhibit “D” referred to in the Affidavit
of WILLIAM CHOO sworn before me at

Vancouver, BC, this 15th day ofDe_c_ember, 2020.

, Vv, A \ - a7 s
A @bmmissioner for taking Affidavits within

British Columbia

35
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No. H200252
Vancouver Registry

IN THE SUPREME COURT OF BRITISH
COLUMBIA

BETWEEN:
VANCOUVER CITY SAVINGS CREDIT UNION
Petitioner

AND:
371392 B.C, LTD.
371392 B.C. LTD. doing business as DIAMOND HEAD MOTOR
INN and DIAMOND HEAD MOTEL
1134365 B.C. LTD.
H.D.P. HOLDINGS INC.

FARHEEN RAWIJI
DIPTI PANCHAL

HITESH PANCHAL

ALL TENANTS AND OCCUPIERS OF THE SUBJECT
LANDS

Respondents

AFFIDAVIT

OWEN BIRD LAW CORPORATION

P.O. Box 49130

Three Bentall Centre

2900-595 Burrard Street
Vancouver, B.C.
V7X 1J5
Tel: (604) 688-0401
Fax: (604) 632-4458

Heather A. Frydenlund
23024-0095

{01836091;1}



