LETTER TO MEMBERS/INTERESTED PERSONS
May 24, 2019
Dear Panorama Resort Interval Owners’ Association Member/Interested Person:
It is my pleasure to extend to you, on behalf of the board of directors (the “Board”) of Panorama
Resort Interval Owners’ Association (the “Association”), an invitation to attend a special
meeting of the Association’s members and other interested persons to be held at Panorama
Mountain Resort, Copper Crown Room, 2030 Summit Drive, Panorama British Columbia on
September 28, 2019 at 1:15 p.m. (Mountain Time).
The Arrangement
At the meeting, you will be asked to consider and, if thought advisable, approve, with or without
variation, a special resolution (the “Arrangement Resolution”) with respect to an arrangement
pursuant to Section 99 of the Societies Act (British Columbia) (the “Societies Act”) involving,
among other things, the transfer of 53 strata lots (the “Strata Lots”) from the current registered
owners to the Association and the restructuring of the timeshare enterprise managed by the
Association on behalf of its Members (the “Arrangement”), as defined in the accompanying
information circular (the “Information Circular”).
Under the Arrangement, as more particularly described in the Information Circular:
a) all charges on title of the Strata Lots are expunged and discharged, including the head
leases and the vacation interval leases, except for permitted encumbrances;
b) the registered and beneficial ownership of the Strata Lots will be transferred to the
Association;
c) the Association will be renamed “Panorama Vacation Association at Horsethief Lodge”;
d) the purposes in the Association’s constitution and the Association’s bylaws will be
replaced to reflect the new structure for the timeshare enterprise;
e) the membership of the Association will be changed to only include those people who
choose to participate in the new timeshare enterprise;
f)

any member who is in good standing may enter into a new subscription and vacation
interval agreement with the Association that will restructure the timeshare enterprise;

g) despite the fact that the head leases and the vacation interval leases will have been
terminated, any person who formerly had the right to use a week under those leases
during the remainder of 2019 may still use such week if they have paid all assessments
owed to the Association;
h) certain former registered owners of the Strata Lots and holders of vacation interval
leases, and certain persons who have the right to purchase a fractional 1/51st fee simple
interest registered in the name of Mayfair Place Ltd., will be issued debentures in the
form approved by the Court, securing their right to share in a portion of the net sale
proceeds should the Strata Lots be sold by the Association;
i)

permitted encumbrances listed in the final Court order approving the Arrangement (the
“Final Order”) that were previously registered against a fractional 1/51st fee simple
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interest in a Strata Lot will be registered against the entire Strata Lot, but will be
restricted in value.
Reasons to vote FOR the Arrangement
The Association’s Ability to Fulfill its Purposes: If the Arrangement is not approved and
implemented, upon the expiry of the head leases and the vacation interval leases, the
Association will not be able to continue to protect the interests of the owners or coordinate the
maintenance, operation and use of the Strata Lots.
Timeshare Administration: The Arrangement will preserve and stabilize the administration of the
timeshare enterprise so that it can continue after the expiry of the leases on substantially similar
business terms as currently exist. If the Arrangement is not approved and implemented, there
will be no legal basis for the continuation of the timeshare enterprise after June 30, 2021.
Potential for Rationalization of the Timeshare Enterprise: The Arrangement will provide the
opportunity for members who wish to exit to do so without liability for future operating costs, and
the ability for the Association to place any Strata Lots that are surplus to the operating
requirements of the timeshare enterprise on the market for sale in an orderly fashion. If the
Arrangement is not approved and implemented, the registered owners of each Strata Lot will be
unable, as a practical matter, to place their Strata Lot on the market as a whole unit without
taking proceedings under the Partition of Property Act, at their own expense.
A Superior Proposal is Unlikely: Given the state of title of the Strata Lots and the limited time
available before expiry of the head leases and vacation interval leases, there are no other
avenues available that both maintain the viability of the timeshare enterprise past June 30, 2021
and provide the means for an orderly rationalization and potential exit by members desiring to
do so.
Approval Opportunity, Thresholds and Procedures: The Board considered the fact that the
Arrangement Resolution must be approved by special resolution to be protective of the rights of
Members. The Arrangement must also be approved by the Court, which will consider the
support of Interested Persons and the fairness of the Arrangement to all Members and
Interested Persons, thereby adding another protection.
Additional reasons considered by the Board are discussed in greater detail in the Information
Circular under “The Arrangement – Reasons for the Recommendation.”
Approval and Voting Requirements
To become effective, the Arrangement Resolution must be approved by at least two-thirds of the
votes cast by the Association’s members (the “Members”) in good standing at the meeting
present in person or represented by proxy. Each Member is only entitled to one vote on the
Arrangement Resolution.
Each Member not in good standing and each person who will be affected by the Arrangement
who is not a Member but has an interest on title, or of which the Association otherwise has
notice, in one or more of the Strata Lots, (the “Interested Persons”) may also cast a vote at the
meeting present in person or represented by proxy. The votes of the Members not in good
standing and the Interested Persons will not be counted for purposes of the approval required to
pass the Arrangement Resolution but will be reported to the Supreme Court of British Columbia
(the “Court”) for any application for a Final Order.
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The Arrangement also requires the approval of the Court. The Court has authorized the
Association to call the meeting and set out the approval requirements. In addition to approvals
by the Members and the Court, the Arrangement is subject to registration of the Court order
vesting title of the Strata Lots in the Association with the Land Title Office.
Board Recommendation
The Board has determined that the Arrangement is in the best interests of the
Association and recommends that the Members and Interested Persons vote FOR the
Arrangement Resolution.
In making its recommendation, the Board considered a number of factors as described in
the Information Circular under “The Arrangement – Reasons for the Recommendation.”
The Information Circular contains a detailed description of the Arrangement and other
information relating to the Association, the timeshare enterprise, and the Strata Lots. We urge
you to consider carefully all of the information in the Information Circular. If you require
assistance, please consult your financial, legal or other professional advisors.
If you have any questions with regard to the procedures for voting, please contact Andrea
Hopkins or Hollie Craven-Hughes by telephone at (250) 341-3011 or by email at
ahopkins@latourgroup.com.
If you are a Member or Interested Person and are unable to attend the meeting in person, we
encourage you to vote by completing the applicable enclosed form of proxy, in accordance with
the enclosed instructions. Voting by proxy will not prevent you from voting in person if you
attend the meeting and will ensure that your vote will be counted if you are unable to attend.
Two forms of proxy accompany the Information Circular: a proxy applicable to the Members,
and a proxy applicable to Interested Persons. Proxies may be deposited with the Association as
follows:
By mail or in person: Panorama Resort Interval Owners’ Association
Bag Service 7000
Panorama, BC V0A 1T0
Attention: Andrea Hopkins
By fax:

(778) 508-9806, Attention: Andrea Hopkins

By e-mail:

ahopkins@latourgroup.com

The proxy must be deposited with the Association by close of business on September 27, 2019
(or at least 48 hours excluding non-Business Days prior to any reconvened meeting in the event
of an adjournment or postponement of the meeting), or delivered in person to the Chairperson
at the meeting prior to the commencement of the meeting.
If you plan to attend the meeting in person, please RSVP by contacting Andrea Hopkins or
Hollie Craven-Hughes at (250) 341-3011 or by e-mail at ahopkins@latourgroup.com.
Subject to obtaining Court approval and other approvals, if the Members approve the
Arrangement Resolution, it is anticipated that the Arrangement will be completed in November
2019.
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Thank you for your ongoing support as we prepare to take part in this important event in the
history of the Association.

\
t./
\-ril
V.*u-J IItr;*^-Rick Williams
President of the Board of Directors
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PANORAMA RESORT INTERVAL
OWNERS’ ASSOCIATION

the Information Circular which accompanies
this Notice of Meeting.

NOTICE OF SPECIAL MEETING OF
MEMBERS AND INTERESTED PERSONS

Each Member not in good standing and
each Interested Person may also cast a
vote in person at the Meeting or by proxy.
The votes of the Members not in good
standing and the Interested Persons will not
be counted for purposes of the approval
required to pass the Arrangement
Resolution but will be reported to the Court
for any application for a final order
approving the Arrangement.

to be held September 28, 2019
NOTICE IS HEREBY GIVEN that, pursuant
to an order of the Supreme Court of British
Columbia (the “Court”) dated April 30, 2019
(the “Interim Order”), a special meeting
(the
“Meeting”)
of
members
(the
“Members”) of Panorama Resort Interval
Owners’ Association (the “Association”)
and of other Interested Persons (as
provided in the Interim Order) will be held at
Panorama Mountain Resort, Copper Crown
Room, 2030 Summit Drive, Panorama
British Columbia on September 28, 2019,
for the following purposes:
1. to consider and, if thought advisable, to
pass
a
special
resolution
(the
“Arrangement Resolution”), the full
text of which is set forth in Appendix B to
the accompanying information circular
(the “Information Circular”), approving
an arrangement (the “Arrangement”)
pursuant to Section 99 of the Societies
Act (British Columbia) involving, among
other things, the transfer of the Strata
Lots from the current registered owners
to the Association and the restructuring
of the timeshare enterprise managed by
the Association on behalf of its
Members, all as more particularly
described in the Information Circular,
which resolution, to be effective, must
be passed by an affirmative vote of at
least two-thirds of the votes cast at the
Meeting in person or by proxy by
Members in good standing of the
Association.
2. to transact such further and other
business as may properly be brought
before the Meeting or any postponement
or adjournment thereof.
Specific details of the matters proposed to
be put before the Meeting are set forth in
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The record date for determining the
Members and Interested Persons entitled to
receive notice of and vote at the Meeting is
the close of business on May 10, 2019 (the
“Record Date”). In order to ascertain who
the Members and Interested Persons are as
of the Record Date, a Court order freezing
title of the Strata Lots was obtained and has
been registered against the title of the
Strata Lots.
Only persons who are the registered
holders of vacation interval leases who are
current in payment of assessments levied
by the Association pursuant to its bylaws
and the applicable vacation interval lease as
at the start of the Meeting are entitled to
vote at the Meeting as Members. If there is
more than one registered holder of a
vacation interval lease, only one registered
holder
may
vote
as
a
Member.
Notwithstanding that the Association’s
bylaws state that a Member may cast one
vote for each week period leased, each
Member may only cast one vote and does
not have any additional votes if that Member
is the registered holder of more than one
vacation interval lease.
If you are a Member or Interested Person
and are unable to attend the meeting in
person, we encourage you to vote by
completing the applicable enclosed form of
proxy in accordance with the enclosed
instructions. Voting by proxy will not prevent
you from voting in person if you attend the
meeting and will ensure that your vote will
be counted if you are unable to attend.

Two forms of proxy accompany this
lnformation Circular: a proxy applicable to
the Members, and a proxy applicable to
other lnterested Persons.

A

proxy will not be valid for use at the
meeting unless the completed form of proxy
applicable is deposited with the Association
by mail or in person to Panorama Resort
lnterval Owners' Association, Bag Service
700, Panorama, BC, VOA 1T0, Attention:
Andrea Hopkins, by fax al (778) 508-9806,
or by e-mail at ahopkins@latourgroup.com,
by close of business on September 27,
2019 (or at least 48 hours excluding nonBusiness Days prior to any reconvened
meeting in the event of an adjournment or
postponement of the meeting), or delivered
in person to the Chairperson at the Meeting
prior to the commencement of the Meeting.
The Members and lnterested Persons who
are planning to return the applicable form of
proxy form are encouraged to review the

lnformation Circular carefully

before

submitting such form.

Questions
lf you have any questions with regard to the

procedures for voting, please contact
Andrea Hopkins or Hollie Craven-Hughes

by telephone at (250) 341-3011 or by email
at ahopkins@latourgroup. com.
DATED at Panorama, BC this 24th day of
May,2019.
BY ORDER OF THE BOARD
OF DIRECTORS

Rick Williams
President of the Board of
Directors
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INFORMATION CIRCULAR
This information circular (this “Information Circular”) is intended to inform members (the
“Members”) of Panorama Resort Interval Owners’ Association (the “Association”) and
any person (an “Interested Person”) who will be affected by the arrangement proposed
herein who is not a Member but has an interest on title, or of which the Association
otherwise has notice in one or more of the 53 strata lots identified in Appendix “I” (the
“Strata Lots) about the proposed arrangement and to encourage them to vote at a special
meeting (the “Meeting”) in person or by proxy to be held at the date, time and place and
for the purposes set forth in the Notice of Meeting.
NOTICE REGARDING INFORMATION
The Association has not authorized any person to give any information or to make any
representation in connection with the Arrangement or any other matters to be considered at the
Meeting other than those contained in this Information Circular. If any such information or
representation is given or made, such information or representation should not be relied upon
as having been authorized or as being accurate.
Members and Interested Persons should not construe the contents of this Information Circular
as legal, tax or financial advice and should consult with their own legal, tax, financial or other
professional advisors.
All summaries of, and references to, the Arrangement or the Plan of Arrangement in this
Information Circular are qualified in their entirety by the complete text of the Plan of
Arrangement, a copy of which is attached at Appendix A to this Information Circular. Members
and Interested Persons are urged to read carefully the full text of the Plan of Arrangement.
This Information Circular is dated May 24, 2019. Information contained in this Information
Circular is given as of that date.
DEFINED TERMS
This Information Circular contains defined terms. For a glossary of defined terms used herein,
see Appendix J to this Information Circular.
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QUESTIONS AND ANSWERS ABOUT THE MEETING
The following are answers to certain questions that you may have regarding the Meeting. This
section may not provide all of the information that might be important to you in determining how
to vote and the Association urges you to read carefully the remainder of this Information
Circular. Additional important information is also contained in the documents attached to this
Information Circular.
Q:

What are the Members and Interested Persons being asked to vote on?

A:

The Members and Interested Persons are being asked to vote on the Arrangement
Resolution to approve the Arrangement, substantially in the form of Appendix B to this
Information Circular.

Q:

Does the Board support the Arrangement?

A:

Yes, the Board has determined that the Arrangement is in the best interests of the
Association and is fair to the Members and other Interested Persons, and recommends
that the Members and other Interested Persons vote FOR the Arrangement Resolution.

Q:

Why should the Members and other Interested Persons support the Arrangement?

A:

The Board supports the Arrangement for a number of reasons, including the following:


The Association’s Ability to Fulfill its Purposes: If the Arrangement is not approved and
implemented, upon the expiry of the Head Leases and the Vacation Interval Leases, the
Association will not be able to continue to protect the interests of the owners or
coordinate the maintenance, operation and use of the Strata Lots.



Timeshare Administration: The Arrangement will preserve and stabilize the
administration of the timeshare enterprise so that it can continue after the expiry of the
leases on substantially similar business terms as currently exist. If the Arrangement is
not approved and implemented, there will be no legal basis for the continuation of the
timeshare enterprise after June 30, 2021.



Potential for Rationalization of the Timeshare Enterprise: The Arrangement will provide
the opportunity for Members who wish to exit to do so without liability for future operating
costs, and the ability for the Association to place any Strata Lots that are surplus to the
operating requirements of the timeshare enterprise on the market for sale in an orderly
fashion. If the Arrangement is not approved and implemented, the owners of each
Strata Lot will be unable, as a practical matter, to place their Strata Lot on the market as
a whole unit without taking proceedings under the Partition of Property Act (British
Columbia), at their own expense.



A Superior Proposal is Unlikely: Given the state of title of the Strata Lots and the limited
time available before expiry of the Head Leases and Vacation Interval Leases, there are
no other avenues available that both maintain the viability of the timeshare enterprise
past June 30, 2021 and provide the means for an orderly rationalization and potential
exit by members desiring to do so.



Approval Opportunity, Thresholds and Procedures: The Board considered the fact that
the Arrangement Resolution must be approved by special resolution to be protective of
the rights of Members. The Arrangement must also be approved by the Court, which will
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consider the support of Interested Persons and the fairness of the Arrangement to all
Members and Interested Persons, thereby adding another protection.
See “The Arrangement – Recommendation of the Board” and “The Arrangement –
Reasons for the Recommendation”.
Q:

Why is the Arrangement the best choice for the Association and the timeshare
enterprise going forward?

A:

The Head Leases and Vacation Interval Leases that currently structure the timeshare
enterprise operated by the Association on behalf of its members will expire on June 30,
2021 and June 29, 2021, respectively. At that time: (a) there will be no legal basis for
the continuation of the timeshare enterprise, and the Members and other Interested
Persons will have no mechanism to either continue the existing timeshare enterprise, or
organize a new one; and (b) the owners of each Strata Lot will be unable, as a practical
matter, to place their Strata Lot on the market as a whole unit without taking proceedings
under the Partition of Property Act (British Columbia), at their own expense.
See “Q: What will happen if the Arrangement is not completed for any reason?” and “The
Arrangement – Reasons for the Recommendation”.

Q:

Did the Board consider any alternatives?

A:

Yes. The Association’s bylaws require the Association to plan for the expiry of the leases
and the Board is directed to call an extraordinary general meeting no later than 2019 for
the purpose of determining whether to continue occupancy under a Vacation Interval
Lease arrangement or what other future use should be made of the Strata Lots. The
Board consulted legal advisors on the available alternatives prior to proceeding with the
Plan of Arrangement, including a lease extension strategy, partition and sale strategy
and coordination failure strategy.
The lease extension strategy involved an attempt to extend the terms of the Head
Leases and Vacation Interval Leases by passing a special resolution of the Members
and obtaining a court order. At an extraordinary general meeting held on May 28, 2016,
the Members passed a special resolution authorizing and approving the Association to
extend the terms of the leases. However, by late 2016, the legal advice to the Board was
that this strategy was not likely to be successful. In addition, as a particular matter, the
necessity of making filings with the Property Transfer Tax Branch signed by each lessee
of a Vacation Interval Lease precluded this approach.
The partition and sale strategy would involve one or more registered owner in each
Strata Lot to seek a court order for the sale of the Strata Lot and the distribution of the
proceeds among all of the owners of that Strata Lot under the Partition of Property Act
(British Columbia). This strategy would most likely result in the wind-up of the timeshare.
As at the May 28, 2016 extraordinary general meeting, the Members voted in favour of
extending the leases (i.e. continuing the timeshare), the Board concluded that this
strategy would likely not achieve a result consistent with the Members’ wishes.
The coordination failure strategy is to do nothing and allow the Head Leases and
Vacation Interval Leases to expire. The strategy would be for the owners of the Strata
Lot to coordinate their own use, occupation, maintenance and payment of expenses for
the Strata Lots. However, as there would be 51 owners with undivided fractional fee
simple interests in each Strata Lot without any legal mechanism in place for
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coordination, it would most likely result in there being no coordination and expenses that
are owed not being paid, resulting in foreclosure proceedings being initiated.
See “The Arrangement - Reasons for the Recommendation”.
Q:

How will the timeshare enterprise be managed after the Arrangement is
completed?

A:

Following completion of the Arrangement, the Association will be the registered owner of
the Strata Lots. The Association will grant a license to the Strata Lots to the persons who
subscribe to participate in the timeshare enterprise by entering into the Subscription
Agreement (Appendix E). The rights of Members to use, occupy and rent out the Strata
Lots, and their obligation to pay their share of operating costs, will be provided for in the
Subscription Agreement. The timeshare enterprise will be a joint venture of the Members
and they will appoint the Association as their agent for the purpose of engaging a
manager to manage the timeshare and such other third parties that are necessary to
carry-out the timeshare enterprise. A Member will be assigned a particular week interval
for a particular Strata Lot and will be responsible for paying their proportionate share of
the operating budget.
The Association and the manager under a management agreement will determine the
operating budget for the timeshare enterprise. The right of a Member to use, occupy and
rent out the Strata Lots will be conditional on the Member being in good standing under
the Subscription Agreement and the Association’s bylaws. Members will be entitled to
deposit their weeks in an exchange program that is approved by the manager, such as
RCI and RTX. Members will also have the ability to request to use a different week or a
different Strata Lot on an annual basis.
The Association’s intention is to not have significant increases in the operating costs
under the new timeshare enterprise. In order to keep operating costs down, the
Association may be required to sell surplus Strata Lots, depending on the number of
subscribers who enter into the Subscription Agreements.
See “The Arrangement – Description of the Arrangement”.

Q:

What will the Members and other Interested Persons receive for their interests in
the Strata Lots?

A:

Under the Arrangement, certain persons will receive a Debenture in the form set out in
Appendix D. This Debenture will provide the holder thereof the right to receive a portion
of the net sale proceeds should the particular Strata Lot, of which the person previously
owned a factional 1/51st fee simple interest in, is sold. The portion of the net sale
proceeds that the person will receive will be 1/51st share of 60 per cent of the net sale
proceeds. The sale proceeds will be capped at a maximum value of the 2019 assessed
value of the Strata Lot.
In the case of a Member, the Member will have the right to continue to participate in the
timeshare enterprise by entering into a Subscription Agreement. The Member will need
to be either in good standing or have paid all outstanding amounts owed to the
Association in order to enter the Subscription Agreement. In addition, the Member will
need to pay their portion of the 2020 operating costs. A Member who does not want to
continue to participate in the timeshare enterprise can choose to not enter into the
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Subscription Agreement and may exit the timeshare enterprise without any liability for
future operating costs, and will cease to be a Member of the Association.
Q:

When will the Arrangement become effective?

A:

Subject to obtaining the Court approval and registration of the Final Order vesting title of
the Strata Lots in the Association in the Land Title Office, it is anticipated that the
Arrangement will be completed in November 2019.

Q:

What will happen if the Arrangement is not completed for any reason?

A:

If the Arrangement is not completed for any reason, the timeshare enterprise will cease
to operate no later than June 30, 2021, when the Head Leases and Vacation Interval
Leases have expired.
In the meantime, it is anticipated that Members’ ability to make exchanges through
exchange companies will begin to be restricted beginning in July 2019. The Board also
anticipates that there will be Members who will stop paying their portion of the
occupancy costs under the Vacation Interval Leases, resulting in the Association being
unable to pay its liabilities as they become due.
After June 30, 2021, there would be 51 owners with undivided fractional fee simple
interests in each Strata Lot without any legal mechanism in place to coordinate the use,
occupation, maintenance and payment of expenses for each Strata Lot. The owners
would still be responsible for payment of strata fees, property taxes and village amenities
fees. The most predictable outcome is that these fees would not be paid and The
Owners, N83 Strata Plan would initiate foreclosure proceedings.

Q:

Who can help answer my questions?

A:

If you have any questions about this Information Circular or the matters described in this
Information Circular, please contact your professional advisor. If you have any questions
with regard to the procedures for voting, please contact Andrea Hopkins or Hollie
Craven-Hughes
by
telephone
at
(250)
341-3011
or
by
email
at
ahopkins@latourgroup.com.
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GENERAL INFORMATION ABOUT THE MEETING AND VOTING
Purpose of the Meeting
The purpose of the Meeting is for the Members and other Interested Persons to consider and, if
thought advisable, approve, with or without variation, the Arrangement Resolution with respect
to the Arrangement pursuant to the Societies Act involving, among other things, the transfer of
the Strata Lots from the current registered owners to the Association and the restructuring of the
timeshare enterprise managed by the Association on behalf of its Members.
Date, Time and Place
The Meeting will be held at Panorama Mountain Resort, Copper Crown Room, 2030 Summit
Drive, Panorama British Columbia on September 28, 2019 at 1:15 p.m. (Mountain time).
Record Date
The record date for determining the Members and Interested Persons entitled to receive notice
of and vote at the Meeting is the close of business on May 10, 2019 (the “Record Date”).
Solicitation of Proxies
The solicitation of proxies by this Information Circular is being made by or on behalf of the
Board.
Quorum
A quorum for the transaction of business at a meeting of the Members is three Members entitled
to vote that are present in person or represented by proxy.
Members Entitled to Vote
Only the persons who are the registered holders of Vacation Interval Leases are Members. If
there is more than one registered holder of a Vacation Interval Lease, only one registered
holder may vote as a Member.
Under the Association’s bylaws and the Societies Act, Members must be in good standing
(current in payment of assessments levied by the Association pursuant to the bylaws and the
applicable Vacation Interval Leases) in order to have their vote counted for purposes of the
approval required to pass the Arrangement Resolution as described below under “Arrangement
Resolution Approval”. Members who are not current in the payment of their assessments may
bring themselves into good standing for purposes of the Meeting by paying all outstanding
assessments up to the start of the Meeting. A Member who does not bring themselves into good
standing before the start of the Meeting may vote but their vote will not be counted for purposes
of the approval required to pass the Arrangement Resolution as described in further detail below
under “Arrangement Resolution Approval”.
Number of Votes per Member
Notwithstanding that the Association’s bylaws state that a Member may cast one vote for each
week period leased, the Societies Act provides that a Member can only have one vote.
Accordingly, each Member may only cast one vote and does not have any additional votes if
that Member is the registered holder of more than one Vacation Interval Lease.
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Arrangement Resolution Approval
The Arrangement Resolution is a special resolution and requires the approval of at least twothirds of the votes cast by the Members in good standing at the Meeting present in person or
represented by proxy.
Each Member who is not in good standing and each Interested Person may also cast a vote at
the Meeting in person or by proxy. Their votes will not be counted for the approval required to
pass the Arrangement Resolution, but will be reported to the Court for any application for a Final
Order.
Method of Voting
Members and Interested Persons have two ways of voting. You can either vote in person at the
Meeting or by proxy, following the instructions provided.
Voting by Proxy
If you do not plan to come to the Meeting, you can have your vote counted by appointing
someone to attend the Meeting as your proxyholder. If you appoint a proxyholder, you may
revoke your proxy if you decide to attend the Meeting and wish to vote in person (see
“Revocation of Proxies” below).
Voting in Person
Members and Interested Persons who wish to attend the Meeting and to vote in person do not
need to complete a proxy form. Your vote will be taken and counted at the Meeting. Please
register at the registration desk upon arrival at the Meeting.
Proxies
A proxy is a document that authorizes someone else to attend the Meeting and cast the votes
on your behalf. Members and Interested Persons are being sent a form of proxy permitting them
to appoint a person to attend and act as proxyholder at the Meeting. The enclosed forms of
proxy authorize the proxyholder to vote and otherwise act for the Member or Interested Person
at the Meeting, including any continuation after postponement or adjournment of the Meeting.
Appointment of Proxyholders
Two forms of proxy accompany this Information Circular, a proxy applicable to Members and a
proxy applicable to Interested Persons. The form of proxy has a blank where you may exercise
your right to appoint a proxy by inserting the name in full of the desired person. If no name is
inserted or if the person who is appointed as a proxy is not present at the Meeting, the form of
proxy provides that the Chairperson of the Meeting will be appointed as your proxy. You may
cross off the name of the Chairperson and insert another name if desired.
To be valid, a proxy must be signed by the Member or Interested Person, or their attorney
authorized in writing or, if the Member or Interested Person is a corporation, by a duly
authorized officer or attorney.
Proxies must be deposited with the Association by mail or in person to Panorama Resort
Interval Owners’ Association, Bag Service 700, Panorama, BC, V0A 1T0, Attention: Andrea
Hopkins, by fax at (778) 508-9806, or by e-mail at ahopkins@latourgroup.com, by close of
business on September 27, 2019 (or if the Meeting is postponed or adjourned, at least 48 hours
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(excluding non-Business Days) prior the date of the postponed or adjourned Meeting), or in
person to the Chairperson of the Meeting prior to the start of the Meeting. Failure to properly
complete or deposit a proxy may result in its invalidation. The time limit for the deposit of
proxies may be waived by the Board at its discretion without notice.
Voting of Proxies
If you have properly filled out, signed and delivered your proxy, then your proxyholder can vote
for you at the Meeting.
If you appoint the Chairperson as your proxy, the Chairperson will use the proxy to vote
FOR the Arrangement on your behalf, unless you provide written instructions indicating
otherwise.
The enclosed forms of proxy confers discretionary authority upon the proxy nominee with
respect to any amendments or variations to the matters identified in the Notice of Meeting and
any other matters which may properly come before the Meeting. If any such amendments or
variations are proposed to the matters described in the Notice of Meeting or if any other matters
properly come before the Meeting, the proxyholder may exercise your vote as he or she
considers best. The Board is not currently aware of any amendments to the matters to be
presented for action at the Meeting or of any other matters to be presented for action at the
Meeting.
Revocation of Proxies
A Member or Interested Person who has given a proxy may revoke it by executing a valid notice
of revocation and delivering such notice to (i) the Association at Panorama Resort Interval
Owners’ Association, Bag Service 700, Panorama, BC, V0A 1T0, Attention: Andrea Hopkins, at
any time up to and including the last Business Day preceding the day of the Meeting, or any
adjournment of the Meeting, or (ii) the Chairperson of the Meeting at the Meeting prior to the
commencement of voting in respect of the Arrangement Resolution
A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.
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THE ARRANGEMENT
Background to the Arrangement
The Association administers a timeshare located at Panorama Resort known as “Panorama
Vacation Retreat at Horsethief Lodge” which began in 1981. Panorama Resort is a ski and golf
resort west of Invermere, British Columbia. The timeshare is part of Strata Plan N83, which is
comprised of 260 strata lots, 53 of which are the strata lots that make up the timeshare (the
“Strata Lots”). The ownership and right to use each Strata Lot is divided into 51 timeshare
intervals, each representing one week of the calendar year, with one week set aside for
maintenance.
Each participant in the timeshare is a registered owner of an undivided 1/51st fee simple interest
in their Strata Lot. Each timeshare participant’s fee simple interest is encumbered by the Head
Lease granted or assigned to PRTI. Under the terms of each Head Lease, PRTI agrees, among
other things, to pay the costs of ownership of the Strata Lot, such as property taxes and strata
fees, and to grant a sublease in the form of a Vacation Interval Lease to each registered owner.
Under the Vacation Interval Lease, the owner of the timeshare interval week agrees, in return
for the exclusive use of the Strata Lot for one week of the calendar year, to pay their
proportionate share of the costs of managing, maintenance and operation of the Strata Lot.
Under the Vacation Interval Lease, the interval owner is obligated to be a member of the
Association (a “Member”) and accept the Association’s bylaws. PRTI has assigned its
obligations under the Vacation Interval Lease to the Association.
The Head Leases and the Vacation Interval Leases are set to expire on June 30, 2021 and
June 29, 2021, respectively. When they expire, there will be no legal mechanism in place for the
registered owners of the Strata Lots to coordinate the maintenance, operation and use of, and
payment of expenses relating to, the Strata Lots. There will be 51 fractional fee simple interest
owners in each of the 53 Strata Lots, with no contractual arrangement as between the owners
setting out each owner’s rights and responsibilities relating to the Strata Lot.
The Association’s bylaws require the Association to plan for the expiry of the leases and the
Board is directed to call an extraordinary general meeting no later than 2019 for the purpose of
determining whether to continue occupancy under a Vacation Interval Lease arrangement or
what other future use should be made of the Strata Lots. Beginning in 2012, the Board
conducted a strategic review to identify all reasonable alternatives to address the expiry of the
lease structure establishing the timeshare program. This included consideration of a lease
extension strategy, partition and sale strategy, and coordination failure strategy (see “Reasons
for the Recommendation” below for further detail). The Board ultimately determined that the
option that was in the best interest of the Members was to convert the title-based timeshare
structure to a membership based timeshare structure using a plan of arrangement under the
Societies Act and is recommending that the Arrangement contemplated by this Information
Circular be presented to the Members for their approval.
Description of the Arrangement
As a preliminary step to the Arrangement, the Interim Order will freeze the title of the Strata Lots
on May 10, 2019, until a further order of the Court is issued. This means that no person will be
able to make a change to the title of the Strata Lots until the Court issues an order to remove
the freeze of the title. The purpose of the freeze on the title is so that the Members and the
Interested Persons can be ascertained for the purpose of holding the Meeting and getting the
requisite approval for passing the Arrangement Resolution. Any party affected by the freeze on
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the title may, on five days’ written notice to the Association and PRTI, apply to the Court to set
aside the freeze on the title of the Strata Lots.
The Arrangement will convert the title-based timeshare structure to a membership-based
timeshare structure. If the Arrangement Resolution is passed and all other conditions for making
the Arrangement effective are satisfied:


Cancellation of Charges and Transfer of Title:
Except for limited exceptions described in more detail below, all charges registered
against the title of the Strata Lots, including the Head Leases an Vacation Interval
Leases, will be cancelled.
The registered and beneficial ownership of the Strata Lots will be transferred to the
Association. The Association will administer the Strata Lots in accordance with its
constitution, bylaws and the Subscription Agreement.



The Association and the Bylaws:
The Association will be renamed “Panorama Vacation Association at Horsethief Lodge”.
The purposes in its constitution and its bylaws will be amended to reflect the transition to
a membership-based timeshare enterprise.
In a two-step process, the membership will transition to only those people who enter into
Subscription Agreements. Immediately following the Arrangement, the membership will
be those people who were in good standing under the Association’s bylaws and
Vacation Interval Leases. Then those members and any former members who bring
themselves into good standing and enter into Subscription Agreements by December 31,
2019 will become the “Charter Members” under the bylaws. Any new person who enters
into Subscription Agreements will be a “Regular Member”. The membership rights
between the two classes of members under the Association’s bylaws will be the same,
except that if a Charter Member transfers their membership to another person that
person can also be a Charter Member.



Debentures:
The Association will issue Debentures to certain registered owners of the Strata Lots
and holders of Vacation Interval Leases, and certain persons who have the right to
purchase one of the 124 fractional 1/51st fee simple interests registered in the name of
Mayfair Place Ltd. and is a holder of a Vacation Interval Lease. If there is a discrepancy
in title between who is the registered owner of a fractional 1/51st fee simple interest and
the holder of a Vacation Interval Lease, the Debenture will be issued to the person who
is paying the occupancy costs for the interval week period associated with the Vacation
Interval Lease.
In order to receive a Debenture, a person must either be in good standing with the
Association (no outstanding assessments owed) or a person’s indebtedness must not
exceed the maximum amount of sale proceeds that may be issued under the Debenture.
A person has until December 31, 2019 to reduce any debt they owe to the Association in
order to be entitled to a Debenture.
The Debenture will grant the holder of the Debenture the right to receive a portion of the
net sale proceeds from a sale of that person’s former Strata Lot if the Strata Lot is sold.
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The portion that a Debenture holder can receive is a 1/51st share of 60 per cent of the
net sale proceeds. The sale proceeds will be capped with a maximum value of the
property assessment for the Strata Lot issued for 2019. If a Debenture holder is indebted
to the Association, the Association is permitted to off-set that indebtedness against the
portion of net sale proceeds the Debenture holder would receive.
If a Strata Lot is sold, 40 per cent of the net sale proceeds will be distributed to the
Association. As the purpose of the Association is to hold the Strata Lots for the
timeshare enterprise, the only reason that a Strata Lot may be sold is if it is required to
raise funds to cover operating costs. For example, if not enough subscribers enter into
Subscription Agreements, the operating costs may be too high. Accordingly, it may be in
the best interests of the timeshare enterprise for a Strata Lot to be sold to reduce
operating costs and to raise funds to cover operating costs. 40 per cent of the net sale
proceeds would go to the Association which, in accordance with its constitution and
bylaws, would use those funds toward the timeshare enterprise.
The Association is permitted to grant financial charges against the Strata Lot, provided
that the principal sum secured by the financial charge does not exceed 40 per cent of
the fair market value of the Strata Lot.


Subscription Agreement:
A new Subscription Agreement will be used to structure the timeshare enterprise. Under
the Subscription Agreement, the Association will grant licenses to persons who
subscribe to participate in the timeshare enterprise to use the Strata Lots. The
subscribers will operate the timeshare enterprise jointly as a joint venture. The
subscribers will appoint the Association as their agent to appoint a manager and work
with such other third-parties as are necessary to carry out the timeshare enterprise.
In order to enter into the Subscription Agreement, a subscriber must be in good standing
(not have any outstanding assessments owed to the Association) and pay their portion
of the first year’s operating costs (2020). The Subscription Agreement will grant the
subscriber the right to use a particular week period for a particular Strata Lot each year.
A subscriber may enter into a Subscription Agreement for more than one week period for
one or more Strata Lots. A subscriber will be responsible for their proportionate share of
the operating costs.
The term of the Subscription Agreement will be for five years, and will renew for
consecutive five year terms unless either party provides at least six months’ notice of an
intention not to renew. The Association can only give a non-renewal notice if the
subscriber is in default under the Agreement or its bylaws. The terms and conditions of
the Subscription Agreement in a renewal term will be the same as the terms and
conditions for the previous terms, unless the Association provides at least eight months’
notice of any changes to the terms and conditions.
The Association intends to grant each current member who wishes to subscribe under a
Subscription Agreement the same week period for the same Strata Lot as they currently
have. If the subscriber wishes to change to another week period or Strata Lot, the
Association will facilitate a change, depending on availability.
Operating costs will be determined by the Association and the manager appointed by the
Association. The Association intends to not have significant increases in maintenance or
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occupancy fees. In order to keep fees down, the Association may, depending on the
number of subscribers in the Subscription Agreement, have to sell surplus Strata Lots.


Permitted Encumbrances:
Permitted encumbrances, easements and restrictive covenants listed in the Final Order
will continue to be registered on title of the Strata Lots. Instead of being a charge against
fractional 1/51st fee simple interest in a Strata Lot, these will now be charged against the
entire Strata Lot. Because of this change, the Plan of Arrangement will restrict the value
of any permitted encumbrances that are valid and subsisting financial changes so that
their value is the lesser of: (i) the amount actually outstanding from time to time; and (ii)
a 1/51st share of the net sale proceeds if that Strata Lot is sold. The sale proceeds will
be capped with a maximum value of the property assessment for the Strata Lot issued
for 2019.

Recommendation of the Board
After careful consideration, the Board has determined that the Arrangement is in the best
interests of the Association and is fair to the Members and Interested Persons. The Board
recommends that Members and Interested Persons vote FOR the Arrangement
Resolution.
Reasons for the Recommendation
In making its recommendation that the Members and Interested Persons vote in favour of the
Arrangement, the Board considered the following factors:


The Association’s Ability to Fulfill its Purposes: If the Arrangement is not approved and
implemented, upon the expiry of the Head Leases and the Vacation Interval Leases, the
Association will not be able to continue to protect the interests of the owners or
coordinate the maintenance, operation and use of the Strata Lots.



Timeshare Administration: The Arrangement will preserve and stabilize the
administration of the timeshare enterprise so that it can continue after the expiry of the
leases on substantially similar business terms as currently exist. If the Arrangement is
not approved and implemented, there will be no legal basis for the continuation of the
timeshare enterprise after June 30, 2021.



Potential for Rationalization of the Timeshare Enterprise: The Arrangement will provide
the opportunity for Members who wish to exit to do so without liability for future operating
costs, and the ability for the Association to place any Strata Lots that are surplus to the
operating requirements of the timeshare enterprise on the market for sale in an orderly
fashion. If the Arrangement is not approved and implemented, the owners of each
Strata Lot will be unable, as a practical matter, to place their Strata Lot on the market as
a whole unit without taking proceedings under the Partition of Property Act (British
Columbia), at their own expense.



A Superior Proposal is Unlikely: Given the state of title of the Strata Lots and the limited
time available before expiry of the Head Leases and Vacation Interval Leases, there are
no other avenues available that both maintain the viability of the timeshare enterprise
past June 30, 2021 and provide the means for an orderly rationalization and potential
exit by members desiring to do so.
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Approval Opportunity, Thresholds and Procedures: The Board considered the fact that
the Arrangement Resolution must be approved by special resolution to be protective of
the rights of Members. The Arrangement must also be approved by the Court, which will
consider the support of Interested Persons and the fairness of the Arrangement to all
Members and Interested Persons, thereby adding another protection.

The Board reviewed a number of alternative options to address the issues arising from the
expiry of the Head Leases and the Vacation Interval Leases. The other strategies the Board
considered were:


Lease Extension Strategy:
This strategy was investigated by the Board in significant depth. It involved an attempt to
extend the terms of the Head Leases and Vacation Interval Leases by passing a special
resolution of the Members agreeing to extend the terms for 20 years, with an automatic
renewal for another 20 years, unless the Members passed a special resolution to not
renew the leases. If the special resolution passed, the second step was to commence a
legal proceeding seeking a court declaration that there is an enforceable agreement
among the interval owners to be bound by the special resolution and a court order
directing the Land Title Office to extend the term of the Head Leases and Vacation
Interval Leases.
At an extraordinary general meeting on May 28, 2016, the Members passed a special
resolution authorizing and approving the Association to extend the terms of the leases.
Following the meeting, the Board took steps towards implementing the decision of the
Members.
However, by late 2016, the legal advice to the Board was that this strategy was not likely
to be successful. In addition, as a practical obstacle, the strategy would require Property
Transfer Tax forms for each of about 2,700 Vacation Interval Lease extensions that
would require information for all lessees (e.g. citizenship, residency, etc.). The
Association is unable to locate certain lessees and the Association has no way to
compel Members to provide the required information or signatures for the forms. Further,
even if the court application was successful, this strategy did not provide any structural
solution for the issues created by the title-based timeshare and the same legal issues
would arise again when the terms of the extended Head Leases and Vacation Interval
Leases expired.



Partition and Sale Strategy:
This strategy would involve one or more registered owner in each Strata Lot to seek a
court order for the sale of the Strata Lot and the distribution of the proceeds among all of
the owners of that Strata Lot under the Partition of Property Act (British Columbia).
This strategy contemplates putting the Strata Lots on the market for sale. Unless the
owners were able to coordinate themselves and fund the purchase of the Strata Lots,
the likely result would be the wind-up of the timeshare. At the May 28, 2016
extraordinary general meeting, the Members voted in favour of extending the leases (i.e.
continuing with the timeshare). Accordingly, the Board concluded that this strategy would
not likely achieve a result consistent with the Members’ wishes.
The Board is also of the view that flooding the market with 53 Strata Lots all listed for
sale at or around the same time would have a material negative impact on the
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marketability of the Strata Lots and the sale prices that could be achieved for the Strata
Lots.
As a practical matter, this strategy would require 53 separate petitions to be filed with the
Supreme Court of British Columbia, with all registered owner for each Strata Lot to be
named as parties to the proceeding. The Association is not able to fund the anticipated
legal fees and disbursements that would be required to carry out 53 separate petitions.


Coordination Failure Strategy:
This strategy was to do nothing and allow the Head Leases and Vacation Interval
Leases to expire. If this strategy was pursued, as of June 30, 2021, there would be 51
owners with undivided fractional fee simple interests in each Strata Lot without any legal
mechanism in place to coordinate the use, occupation, maintenance and payment of
expenses for each Strata Lot.
The owners would still be responsible for payment of strata fees, property taxes and
village amenities fees. The most predictable outcome is that these fees would not be
paid and The Owners, N83 Strata Plan would initiate foreclosure proceedings.

The Board ultimately determined that none of these alternative strategies were in the best
interest of the Members.
Principal Steps of the Plan of Arrangement
Under the Plan of Arrangement, the following principal steps shall occur and shall be deemed to
occur in the following sequence without any further authorization, act or formality:
(a)

in consideration of $1.00, and each of the following steps shall occur
simultaneously:
(i)

all charges are expunged and discharged against the Strata Lots,
including the Head Leases and Vacation Interval Leases, except for
permitted encumbrances;

(ii)

the registered and beneficial ownership of the Strata Lots will be
transferred to the Association;

(b)

the Association will be renamed “Panorama Vacation Association at Horsethief
Lodge”;

(c)

the Association’s constitution will be amended by replacing the purposes with
those set out in the Plan of Arrangement;

(d)

the Association’s bylaws will be replaced with the bylaws substantially in the form
attached at Appendix F hereto (the “New Bylaws”);

(e)

when the New Bylaws are filed with the Registrar of Companies of British
Columbia, the only members of the Association will be the members who were in
good standing when the New Bylaws are filed.

Any member or former member of the Association who wishes to continue to participate in the
timeshare enterprise may do so by entering into a Subscription Agreement with the Association.
In order to enter into the Subscription Agreement, the person will be required to pay any
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outstanding amounts owed to the Association (if any) and their portion of the 2020 operating
fees. If such a person enters into a Subscription Agreement before or on December 31, 2019,
they will be “Charter Members” of the Association under the New Bylaws. Any member who
chooses not to enter into the Subscription Agreement will cease to be a member of the
Association under the New Bylaws on January 1, 2020.
Despite the fact that the Head Leases and the Vacation Interval Leases will be terminated, the
Association will permit any Member whose 2019 interval week had not yet commenced or
finished under the Vacation Interval Lease to use such Member’s former Strata Lot for such
week period, provided that the Member pays any outstanding assessments to the Association.
The Association will issue Debentures to certain registered owners of the Strata Lots and
holders of the Vacation Interval Leases, and certain persons who have the right to purchase one
of the 124 fractional 1/51st fee simple interest registered in the name of Mayfair Place Ltd. and is
a holder of a Vacation Interval Lease. In order to receive a Debenture, a person must either be
in good standing with the Association (no outstanding assessments owed) or a person’s
indebtedness must not exceed the maximum amount of sale proceeds that may be issued
under the Debenture on December 31, 2019.
Procedure for the Arrangement to Become Effective
The Arrangement will be implemented by way of a Court approved Plan of Arrangement under
Section 99 of the Societies Act. The following procedural steps must be taken in order for the
Arrangement to become effective:


the Arrangement must be approved by the Members in the manner set forth in the
Interim Order;



the Court must grant the Final Order approving the Arrangement;



the Final Order must be registered in the Land Title Office, vesting title to the Strata Lots
in the Association; and



a constitution alteration application and bylaw alteration application must be filed with the
Registrar of Companies for British Columbia amending the constitution and bylaws of the
Association.

Approval of Members and Interested Persons
The Board recommends that Members and Interested Persons vote FOR the Arrangement
Resolution. To be effective, the Arrangement Resolution must be approved, with or without
variation, by the affirmative vote of at least two-thirds of the votes cast on the Arrangement
Resolution by the Members in good standing present in person or represented by proxy at the
Meeting. The votes of the Members not in good standing and the Interested Persons will not be
counted for the purposes of the approval required to pass the Arrangement Resolution but will
be reported to the Court for any application for a Final Order approving the Arrangement.
Court Approval
The Arrangement requires approval by the Court under Section 99 of the Societies Act. Prior to
the mailing of this Information Circular, the Association obtained the Interim Order providing for
the calling and holding of the Meeting and other procedural matters. A copy of the Interim Order
is attached hereto as Appendix G. A copy of the Notice of Application for Final Order in respect
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of the hearing of the Association’s application for the Final Order is attached hereto as Appendix
H.
Subject to the approval of the Arrangement Resolution by the Members at the Meeting, the
hearing of the Association’s application for the Final Order is scheduled to take place on
October 10, 2019 at 9:45 a.m. (Vancouver time), or as soon thereafter as counsel may be
heard, at the Courthouse at 800 Smithe Street, Vancouver, British Columbia, or at any other
date and time as the Court may direct. Any Member or Interested Person who wishes to
participate, appear, to be represented, and to present evidence or arguments at the hearing
must file and serve a response to petition (a “Response to Petition”) and satisfy the other
requirements of the Court, as directed in the Interim Order appended hereto as Appendix G and
as the Court may direct in the future. In the event that the hearing is postponed, adjourned or
rescheduled then, subject to further direction of the Court, only those persons having previously
served a Response to Petition in compliance with the Interim Order will be given notice of the
new date. Participation in the hearing of the Association’s application for the Final Order,
including who may participate and present evidence or argument and the procedure for doing
so, is subject to the terms of the Interim Order and any subsequent direction of the Court.
At the hearing, the Court will consider, among other things, the fairness and reasonableness of
the Arrangement and the rights of every person affected. The Court may approve the
Arrangement either as proposed or as amended in any manner the Court may direct, subject to
compliance with such terms and conditions, if any, as the Court deems fit. If the Court approves
the Arrangement with amendments, depending on the nature of the amendments, the Board
may decide to not complete the steps contemplated by the Plan of Arrangement.
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
The following summary describes the principal Canadian federal income tax considerations
under the Tax Act of the Plan of Arrangement, that are generally applicable to Members and
those Interested Persons who hold one or more 1/51st undivided fractional interests in the Strata
Lots as capital property (a “Holder”).
This summary is based on facts set out in this Information Circular, the current provisions of the
Tax Act and the regulations promulgated thereunder (the “Regulations”) and an understanding
of the current published administrative practices and assessing policies of the Canada Revenue
Agency (the “CRA”) made publicly available as of the date prior to the date hereof. This
summary also takes into account all specific proposals to amend the Tax Act and the
Regulations (the “Proposed Amendments”) announced by or on behalf of the Minister of
Finance (Canada) prior to the date hereof, and assumes that all Proposed Amendments will be
enacted in their form proposed. However, there can be no assurance that the Proposed
Amendments will be enacted in the form proposed, or at all. Except for the Proposed
Amendments, this summary does not take into account or anticipate any changes in law,
whether by legislative, administrative, or judicial action or decision, nor does it take into account
provincial, territorial or foreign income tax considerations, which may differ from the Canadian
federal income tax considerations discussed below.
This summary is of a general nature only, and is not exhaustive of all possible Canadian
federal income tax considerations. This summary is not intended to be, nor should it be
construed to be, legal or tax advice to any Member or Interested Person and no
representations with respect to the income tax consequences to any particular Member
or Interested Person are made. Accordingly, all Members and Interested Persons should
consult their own tax advisors for advice as to the income tax consequences to them of
the Plan of Arrangement in their particular circumstances.
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Holder Resident in Canada
The following portion of this summary is generally applicable to a Holder who is resident, or
deemed to be resident, in Canada for purposes of the Tax Act (a “Resident Holder”).
Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Resident Holder
in a taxation year must be included in the Resident Holder’s income for the year, and one-half of
any capital loss (an “allowable capital loss”) realized by a Resident Holder in a taxation year
must be deducted from taxable capital gains realized by the Resident Holder in that year.
Allowable capital losses in excess of taxable capital gains realized in a taxation year may,
generally, be carried back and deducted in any of the three preceding taxation years or carried
forward and deducted in any subsequent taxation year against net taxable capital gains realized
in such years, to the extent and under the circumstances described in the Tax Act. However, if
the property that was disposed of was “personal-use property”, a Resident Holder usually
cannot deduct any capital loss realized by the Resident Holder for that property against a
taxable capital gain.
Holders Not Resident in Canada
The following portion of this summary is applicable to Holders who, for purposes of the Tax Act
and any applicable income tax treaty or convention and at all relevant times, is not, and is not
deemed to be, a resident of Canada (a “Non-Resident Holder”).
A Non-Resident Owner will be subject to tax under the Tax Act on any capital gain realized on a
disposition of their 1/51st undivided fractional interest in a Strata Lot if the 1/51st undivided
fractional interest in the Strata Lot is “taxable Canadian property” to the Non-Resident Owner for
purposes of the Tax Act, except if the 1/51st undivided fractional interest is “treaty-protected
property” of the Non-Resident Holder for purposes of the Tax Act.
If the 1/51st undivided fractional interest in the Strata Lot is taxable Canadian property to a NonResident Owner, a taxable capital gain resulting from the disposition of the Strata Lot will not be
included in computing the Non-Resident Owner’s taxable income earned in Canada for the
purposes of the Tax Act if, at the time of the disposition, the 1/51st undivided fractional interest
constitutes “treaty protected property” of the Non-Resident Holder for purposes of the Tax Act.
Non-Resident Owners should consult their own tax advisors for advice having regard to their
particular circumstances, including what obligations they may have to make filings with the
Canada Revenue Agency to report the disposition of taxable Canadian property and whether
their 1/51st undivided fractional interests in the Strata Lots constitute treaty-protected property.
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APPROVAL OF THIS INFORMATION CIRCULAR
The contents and the provision of this lnformation Circular have been approved by the Board of
Directors.

"ffis'}ffi""
Richard Williams, President,
on behalf of the Board.
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APPENDIX A
PLAN OF ARRANGEMENT
UNDER SECTION 99
OF THE SOCIETIES ACT (BRITISH COLUMBIA)
ARTICLE 1
INTERPRETATION
1.1

Definitions

Unless indicated otherwise, where used in this Plan of Arrangement, the following terms shall
have the following meanings (and grammatical variations of such terms shall have
corresponding meanings):
“Arrangement” means the arrangement under Section 99 of the Societies Act on the
terms and subject to the conditions set out in this Plan of Arrangement, subject to any
amendments or variations made in accordance with Article 3 of this Plan of Arrangement
or made at the direction of the Court in the Final Order with the prior written consent of
the Association.
“Association” means Panorama Resort Interval Owners’ Association.
“Cash Proceeds” means lesser of (i) the 2019 property assessment of the Strata Lot
under the Assessment Act (British Columbia), and (ii) the cash proceeds received by the
Association from a purchaser on closing of a Sale.
“Charges” means any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory or otherwise), liens, executions, levies, charges or other financial or monetary
charges, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise, including, without limiting the generality of the
foregoing, (i) any encumbrances or charges created by the Interim Order, and (ii) those
Charges set out in the Final Order, but the term “Charges” shall not include the
Permitted Encumbrances.
“Court” means the Supreme Court of British Columbia.
“Creditor” means any one of the following Persons:
(a)

any registered owner of a Strata Lot and holder of a Vacation Interval Lease,
other than: (i) the Association, (ii) PRTI, or (iii) Mayfair Place Ltd.;

(b)

any person who has the right to purchase one of the 124 fractional 1/51st fee
simple interests registered in the name of Mayfair Place Ltd. and is a holder of a
Vacation Interval Lease; and

(c)

where the registered owner of a Strata Lot and the holder of a Vacation Interval
Lease are not the same person, such person who is paying the occupancy costs
for such interval week period described in the Vacation Interval Lease.

“Creditor’s Fractional Share” means a 1/51st share;
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“Debenture” means a debenture that will be issued by the Association pursuant to this
Plan of Arrangement substantially in the form attached at Appendix D of the Information
Circular.
“Distributable Sale Proceeds” means 60 per cent of the Sale Proceeds in relation to a
Sale.
“Effective Date” means the date upon which this Plan of Arrangement becomes
effective in accordance with the Societies Act.
“Final Order” means the final order of the Court pursuant to Section 100 of the Societies
Act, approving the Arrangement, as such order may be amended modified,
supplemented or varied by the Court at any time prior to the Effective Date or, if
appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended
on appeal.
“Good Standing” means that a person is current in payment of all assessments levied
by the Association pursuant to its bylaws and the applicable Vacation Interval Lease.
“Head Lease” means the head lease granted or assigned to PRTI that encumbers each
Strata Lot.
“Information Circular” means the information circular of the Association dated May 24,
2019.
“Interested Persons” means any person who will be affected by the Arrangement who
is not a Member but has an interest on title, or of which the Association otherwise has
notice, in one or more of the Strata Lots.
“Interim Order” means the interim order of the Court providing for, among other things,
the calling and holding of the Meeting, as such order may be amended by the Court.
“Limited Good Standing” means that a person is not in Good Standing but that the
amount they owe to the Association is less than the Maximum Creditor’s Fractional
Share.
“Maximum Creditor’s Fractional Share” means the maximum Creditor’s Fractional
Share of Distributable Sale Proceeds that a person may be entitled to under one or more
Debentures, which is set at a 1/51st share of 60 per cent of the 2019 property
assessment under the Assessment Act (British Columbia) of such person’s former Strata
Lot for which a Debenture is issued.
“Meeting” means the special meeting of the Members and Interested Persons, including
any adjournment or postponement thereof, to be called and held in accordance with the
Interim Order to consider the Arrangement Resolution.
“Members” means persons who are members of the Association under the Association’s
bylaws prior to the Effective Date.
“New Bylaws” means the bylaws substantially in the form attached as Appendix F to the
Information Circular.
“Permitted Encumbrances” means the permitted encumbrances, easements and
restrictive covenants listed in the Final Order.
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“Permitted Financial Encumbrance” has the meaning ascribed to that term in Section
2.6.
“Person” includes any individual, partnership, association, body corporate, organization,
trust, estate, trustee, executor, administrator, legal representative, government,
syndicate or other entity, whether or not having legal status.
“Plan of Arrangement” means this plan of arrangement proposed under Section 99 of
the Societies Act, and any amendments or variations made in accordance with Article 3
of this Plan of Arrangement or made at the direction of the Court in the Final Order.
“PRTI” means Panorama Resort Timeshare Inc.
“Sale” means a transaction by which all of the Association’s interest in and to a Strata
Lot is transferred to a third party dealing at arm’s length with the Association or to a
person not at arm’s length for fair market value.
“Sale Proceeds” means the Cash Proceeds less customary closing costs, real estate
and marketing commissions and fees, costs of clearing title, and legal and accounting
expenses incurred or payable by the Association in relation thereto; but with no
deduction for payment of certain financial charges registered in accordance with the
Debenture.
“Societies Act” means the Societies Act (British Columbia).
“Strata Lots” means the 53 strata lots in Strata Plan N83 encumbered by the Head
Leases, described more particularly in Appendix I attached to the Information Circular.
“Subscription Agreement” means the Subscription and Vacation Interval Agreement
substantively in the form attached as Appendix E to the Information Circular.
“Tax Acts” means the Income Tax Act (Canada) and the Property Transfer Tax Act
(British Columbia).
“Vacation Interval Lease” means a sublease which grants a timeshare participant the
exclusive right to use their Strata Lot for one or more particular weeks in each calendar
year.
1.2

Certain Rules of Interpretation.

In this Plan of Arrangement, unless otherwise specified:
(a)

Headings, etc. The division of this Plan of Arrangement into Articles and
Sections and the insertion of headings are for convenient reference only and do
not affect the construction or interpretation of this Plan of Arrangement.

(b)

Currency. All references to dollars or to $ are references to Canadian dollars.

(c)

Gender and Number. Any reference to gender includes all genders. Words
importing the singular number only include the plural and vice versa.

(d)

Statutes. Any reference to a statute refers to such statute and all rules and
regulations made under it, as it or they may have been or may from time to time
be amended or re-enacted, unless stated otherwise.
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ARTICLE 2
THE ARRANGEMENT
2.1

Binding Effect

On the Effective Date, this Plan of Arrangement and the Arrangement will become effective, and
be binding on the Association, the Members and the Interested Persons and all other Persons,
without any further act or formality required on the part of any Person, other than the filing with
the Registrar of Companies for British Columbia of a constitution alteration application and
bylaw alteration application in the prescribed forms and the filing of the Final Order with the
Land Title Office of British Columbia.
2.2

Arrangement

On the Effective Date each of the following events shall occur and shall be deemed to occur
sequentially as set out below without any further authorization, act or formality, in each case,
unless stated otherwise, effective as at five minute intervals starting at 12:01 a.m. (Mountain
time) on the Effective Date:
(a)

in consideration of $1.00, each of the following steps shall occur simultaneously:
(i)

all Charges are expunged and discharged against the Strata Lots,
including the Head Leases and Vacation Interval Leases;

(ii)

the registered and beneficial ownership of the Strata Lots shall vest
absolutely in the Association in fee simple free and clear of and from any
and all Charges;

(b)

the Association will be renamed “Panorama Vacation Association at Horsethief
Lodge”;

(c)

the constitution of the Association be amended by deleting and replacing the
purposes as follows:
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“(a)

to assist and facilitate its members in operating a recreational timeshare
at Horsethief Lodge by maintaining real estate facilities and granting
licenses in the facilities to its members and other participants in the
timeshare;

(b)

to acquire, hold, transfer, sell, exchange, or deal with, in any other
manner, title to any and all real and personal property required in order to
assist and facilitate the timeshare;

(c)

to represent and promote the interests of its members in the timeshare,
including, without limitation, acting as agent for the purposes of
appointing and monitoring managers, sub-contractors and carrying out
such other activities that promote the timeshare;

(d)

to provide a method for including the representation of its members in the
management of Strata Corporation N83;

(e)

to acquire and hold shares in any corporation connected with the
administration of the timeshare or for the purposes of acquiring and
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holding real and personal property, including shares in Panorama Resort
Timeshare Inc.”

2.3

(d)

the bylaws of the Association be deleted and replaced in their entirety with the
New Bylaws; and

(e)

when the New Bylaws are filed with the Registrar of Companies of British
Columbia pursuant to paragraph (d), the only members of the Association will be
the members who were in Good Standing on the Effective Date.

New Subscription Agreement

After the Effective Date, any Person who is a member of the Association, or a former member of
the Association who was not in Good Standing on the Effective Date but pays all outstanding
assessments owed to the Association, is entitled to enter into a Subscription Agreement with the
Association. Such Persons who enter into the Subscription Agreement will be “Charter
Members” of the Association under the New Bylaws if they enter into a Subscription Agreement
before or on December 31, 2019. Any member who does not enter into a Subscription
Agreement by January 1, 2020, will cease to be a member of the Association.
2.4

Use of Strata Lots in 2019 Operating Year

Notwithstanding that the Head Leases and the Vacation Interval Leases will be terminated on
the Effective Date, the Association will permit any Member, whose 2019 interval week period
under a Vacation Interval Lease had not yet commenced or finished, to use or continue to use
such Member’s former Strata Lot for such week period, provided that the Member pays all
outstanding assessments owed to the Association. The Association will take all necessary steps
to facilitate such Member’s use of their former Strata Lot.
2.5

Issuance of Debentures

The Association will issue a Debenture to each Creditor who, on December 31, 2019, is in Good
Standing or Limited Good Standing.
2.6

Restriction on Permitted Encumbrances

After the Effective Date, the value of a Permitted Encumbrance that is and remains a valid and
subsisting financial charge on a Strata Lot (a “Permitted Financial Encumbrance”) will be
restricted such that the Permitted Financial Encumbrance will charge the Strata Lot against
which it is registered for the lesser of: (i) the amount actually outstanding from time to time
under the Permitted Financial Encumbrance, as established by the holder of the Permitted
Financial Encumbrance, and (ii) the value of a Creditor’s Fractional Share of the Sale Proceeds
under a Debenture that may be issued with respect to that Strata Lot under this Plan of
Arrangement, notwithstanding whether a Debenture is in fact issued to the Creditor under
Section 2.5.
2.7

Withholding Rights and Liability for Taxes

The Association shall be entitled to deduct and withhold from any consideration otherwise
payable or otherwise deliverable to any Person under the Plan of Arrangement such amounts
as the Association determines, acting reasonably, are required or permitted to be deducted and
withheld from such consideration under the Tax Acts or are payable under the Tax Acts in
respect of the vesting of title to the Strata Lots pursuant to the Plan of Arrangement. To the
extent that consideration is so deducted and withheld, such consideration shall be treated for all
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purposes hereof as having been paid to the Person in respect of which such deduction,
withholding and/or remittance was made; provided that such consideration is actually remitted to
the relevant taxation authority.
ARTICLE 3
AMENDMENTS
3.1

Amendments to Plan of Arrangement
(a)

Any amendment, modification or supplement to this Plan of Arrangement may be
made by the Association at any time up to and during the Meeting, with or
without any other additional notice to or authorization of the Members or the
Interested Persons or further orders of the Court, shall become part of this Plan
of Arrangement for all purposes to be submitted to the Members and Interested
Persons at the Meeting.

(b)

Any amendment, modification or supplement to this Plan of Arrangement may be
proposed by the Members during the Meeting, with or without any other
additional notice to or authorization of the Members or the Interested Persons or
further orders of the Court, and, if so proposed and accepted by (i) the
Association in writing, and (ii) the Members entitled to vote on the Arrangement
Resolution by a special resolution passed at the Meeting, shall become part of
this Plan of Arrangement for all purposes.

(c)

Any amendment, modification or supplement to this Plan of Arrangement that is
of a substantive or material nature may be proposed by the Association at any
time after the date of the Final Order and prior to the Effective Date and shall be
effective only if it is accepted by the Members entitled to vote on the
Arrangement Resolution by an ordinary resolution, and shall become part of this
Plan of Arrangement for all purposes.

(d)

After the date of the Final Order and prior to the Effective Date, any amendment,
modification or supplement to this Plan of Arrangement may be made unilaterally
by the Association, provided that it concerns a matter which, in the reasonable
opinion of the Association, is of an administrative, non-material or nonsubstantive nature to better give effect to the implementation of this Plan of
Arrangement.
ARTICLE 4
FURTHER ASSURANCES

4.1

Further Assurances

Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur
and shall be deemed to occur in the order set out in this Plan of Arrangement without any
further act or formality, each of the parties shall make, do and execute, or cause to be made,
done and executed, all such further acts, deeds, agreements, transfers, assurances,
instruments or documents as may reasonably be required by either of them in order to further
document or evidence any of the transactions or events set out in this Plan of Arrangement.
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APPENDIX B
ARRANGEMENT RESOLUTION
BE IT RESOLVED THAT:
1.

The arrangement (the “Arrangement”) under Section 99 of the Societies Act (British
Columbia) all as more particularly described and set forth in the information circular (the
“Information Circular”) of the Society accompanying the notice of this meeting (as the
Arrangement may be amended, modified or supplemented in accordance with its terms)
is hereby authorized, approved and adopted.

2.

The plan of arrangement of the Society (as it has been or may be amended, modified or
supplemented in accordance with its terms, the “Plan of Arrangement”), the full text of
which is set out as Appendix A to the Information Circular, is hereby authorized,
approved and adopted.

3.

Notwithstanding that this resolution has been passed (and the Arrangement adopted) by
the Members or that the Arrangement has been approved by the Supreme Court of
British Columbia (the “Court”), the directors of the Society are hereby authorized and
empowered, at their discretion, without notice to or approval of the Members or the
Interested Persons: (i) to amend, modify or supplement the Plan of Arrangement in
accordance with the terms of the Plan of Arrangement and the approval of the Court,
and (ii) not to proceed with the Arrangement.

4.

Any officer or director of the Society be and is hereby authorized and directed for and on
behalf of the Society to make an application to the Court for an order approving the
Arrangement and to execute, whether under the corporate seal or otherwise, such
documents and instruments as are necessary or desirable to give effect to the
Arrangement, such determination to be conclusively evidenced by the execution and
delivery of such documents.

5.

Any officer or director of the Society is hereby authorized and directed for and on behalf
of the Society to execute or cause to be executed, whether under the corporate seal or
otherwise, and to deliver or cause to be delivered all such other documents and
instruments and to perform or cause to be performed all such other acts and things as,
in such person’s opinion, may be necessary or desirable to give full force and effect to
the foregoing resolutions and the matters authorized thereby, such determination to be
conclusively evidenced by the execution and delivery of such document or instrument or
the doing of any such act or thing.
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APPENDIX C
DIVISION 4 OF PART 7 OF THE SOCIETIES ACT
Arrangement may be proposed
99 (1) Subject to this Act and the regulations, a society may propose any arrangement that it
considers appropriate, including, without limitation, an arrangement that includes one or more of
the following:
(a) an alteration to the constitution, bylaws or statement of directors and registered office
of the society;
(b) an amalgamation of the society with one or more other societies;
(c) an amalgamation of the society with one or more extraprovincial non-share
corporations that results in a society;
(d) a transfer of all or any part of the property or liabilities of the society to another
corporation;
(e) a compromise between the society and its creditors or any class of its creditors;
(f) a dissolution, or a liquidation and dissolution, of the society.
(2) Before an arrangement proposed under this section takes effect, the arrangement must be
approved by
(a) special resolution, and
(b) a court order under section 100.
Powers of court respecting arrangements
100
(1) On the application of a society, the court may make an order approving an
arrangement proposed by the society, on the terms presented in the application or substantially
on those terms, or may refuse to approve the arrangement.
(2) If the court approves an arrangement under subsection (1), the court may make any ancillary
or consequential orders it considers necessary to ensure that the arrangement is fully and
effectively carried out.
Registry filings respecting arrangements
101 If the provisions of an arrangement the court approves under section 100 will, on taking
effect, alter information contained in records filed with the registrar, the society must
(a) file with the registrar
(i) the records required to give effect to those provisions, and
(ii) concurrently with those records, a copy of the entered court order, and
(b) provide to the registrar any other records and information the registrar may require.
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APPENDIX D
DEBENTURE
PANORAMA VACATION ASSOCIATION AT HORSETHIEF LODGE
DEBENTURE
THIS DEBENTURE is made as of the ________ day of ________, 2019
BY:
PANORAMA VACATION ASSOCIATION AT HORSETHIEF LODGE,
____________, Invermere, BC
(the “Association”)
IN FAVOUR OF:
_____________________________________________
(the “Creditor”)
_____________________________________________
_____________________________________________
(insert address for delivery)

former sublessee of Week ________
in Strata Lot ____, Strata Plan N83 (the “Creditor’s Former Strata Lot”)
WHEREAS:
A.
The Association administers a recreational timeshare plan comprising certain real
property within Strata Plan N83 at Horsethief Lodge, located in Panorama Village, British
Columbia (the “Timeshare Property”).
B.
The Creditor was previously the owner of, or held the right to purchase, an undivided
fractional interest in certain of the Timeshare Property, specifically a 1/51st undivided fractional
interest in the Creditor’s Former Strata Lot described above, together with the right to occupy
the Creditor’s Former Strata Lot, only while the Creditor was in good standing, pursuant to a
sublease regime during the week interval described above.
C.
Pursuant to a Plan of Arrangement under the Societies Act (British Columbia) approved
by British Columbia Supreme Court in proceeding no S-194951 (the “Plan of Arrangement”),
the sublease regime was terminated and the Timeshare Property was vested in the Association
in consideration of, among other things, the issuance of this Debenture; which vesting order was
registered in the Land Title Office on or about the date of this Debenture.
D.
Pursuant to the Plan of Arrangement, the Creditor is entitled to payment of $1.00 (the
“Initial Consideration”) for the Creditor’s fractional interest in the Creditor’s Former Strata Lot.
In addition, if the Creditor’s Former Strata Lot is disposed of at any time during the term of this
Debenture, the Creditor is entitled to a 1/51st share (the “Creditor’s Fractional Share”) in the
Distributable Sale Proceeds (as defined herein) arising from that disposition on the terms and
conditions set out in this Debenture.
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E.
The Association has granted this Debenture to evidence the Association’s obligation in
respect of the Initial Consideration and the Creditor’s Fractional Share of Distributable Sale
Proceeds.
ARTICLE 1
PROMISE TO PAY AND OFF-SET
1.1

For good and valuable consideration, the Association hereby acknowledges itself
indebted and promises to pay to or to the order of the Creditor for its own benefit or that
of any subsequent holder or holders of this Debenture, in lawful money of Canada at
such place as the Creditor, from time to time, may designate by notice in writing to the
Association:
(a)
(b)

1.2

on demand, the Initial Consideration of $1.00; and
on the date that is 60 days following completion of a Sale, the Creditor’s
Fractional Share of the Distributable Sale Proceeds.

If the Creditor is indebted to the Association in any manner or for any reason
whatsoever, including without limitation any liability for withholding or taxes pursuant to
the Plan of Arrangement, or any payment to a creditor to satisfy a financial charge
against the Creditor that was registered against the Creditor’s Former Strata Lot (the
“Creditor’s Indebtedness”), the Association is entitled to set off the Creditor’s
Indebtedness against the sum of the Initial Consideration and the Creditor’s Fractional
Share of the Distributable Sale Proceeds (together, “Creditor’s Entitlement”). Following
that set-off, unless the Creditor is entitled to proceeds of sale of another strata lot
pursuant to another debenture similar to this one, the Creditor’s Indebtedness will be
deemed to have been fully paid and satisfied, notwithstanding that the Creditor’s
Indebtedness may be greater than the Creditor’s Entitlement hereunder. If the Creditor is
entitled to proceeds of sale of another strata lot pursuant to one or more debentures
similar to this one, the balance of the Creditor’s Indebtedness that has not been set-off
will be carried forward and set-off against such sale proceeds the Creditor may be
entitled to under those other debentures.
ARTICLE 2
SALE PROCEEDS AND CREDITOR’S FRACTIONAL SHARE

2.1

In this Debenture, the following terms have the meanings ascribed to them below:
(a)
(b)
(c)

(d)
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“Cash Proceeds” means the lesser of (i) the 2019 property assessment of the
Strata Lot under the Assessment Act (British Columbia), and (ii) the cash
proceeds received by the Association from a purchaser on closing of a Sale;
“Distributable Sale Proceeds” means 60 per cent of the Sale Proceeds in
relation to a Sale;
“Sale Proceeds” means the Cash Proceeds less customary closing costs, real
estate and marketing commissions and fees, costs of clearing title, and legal and
accounting expenses incurred or payable by the Association in relation thereto;
but with no deduction for payout of financial charges registered in accordance
with Section 3.1;
“Sale” means a transaction by which all of the Association’s interest in and to the
Creditor’s Former Strata Lot is transferred to a third party dealing at arm’s length
with the Association or to a person not at arm’s length for fair market value

2

ARTICLE 3
SECURITY
3.1

The Association may from time to time grant financial charges of the Creditor’s Former
Strata Lot for the purpose of securing working capital or other financing to support the
operation of the Association (those mortgages being referred to herein as the
“Permitted Encumbrances”), provided the principal sum secured thereby does not
exceed 40 per cent of the fair market value of the Creditor’s Former Strata Lot at the
time such financial charges are granted.
ARTICLE 4
COVENANTS

4.1

The Association covenants and agrees with the Creditor that:
(a)

(b)

(c)

Further Documentation. At any time and from time to time, upon the written
request of the Creditor, the Association will promptly and duly execute and
deliver such further reasonable instruments and documents and take such further
action as the Creditor may reasonably request for the purposes of obtaining or
preserving the full benefits of this Debenture and of the rights and powers herein
granted.
Notices. The Association will advise the Creditor in writing of (i) any intention on
the part of the Association to sell or market its interest in the Creditor’s Former
Strata Lot, (ii) any offer received by the Association to purchase its interest in the
Creditor’s Former Strata Lot, or (iii) any proceeding against the Association
pursuant to which a third party seeks or asserts a claim or interest in the
Creditor’s Former Strata Lot. Notwithstanding the obligation of the Association to
provide notices of these occurrence under this subparagraph (b), the Association
has absolute discretion to sell or market, accept an offer for, or defend or settle a
claim or interest in the Creditor’s Former Strata Lot.
Encumbrances. The Association will not create any financial charge against the
Creditor’s Former Strata Lot except for Permitted Encumbrances.
ARTICLE 5
REALIZATION

5.1

The Creditor may not, nor will it be entitled to, demand payment pursuant to this
Debenture of any sum beyond the Initial Consideration unless and until any default
occurs and is continuing, but thereafter the Creditor may at any time exercise and
enforce all of the rights and remedies of a holder of this Debenture as if the Creditor was
the absolute owner hereof, provided that the Creditor will not be bound to exercise any
such right or remedy.
ARTICLE 6
PRESENTMENT

6.1

The Association hereby expressly waives presentment, protest and notice of dishonour
of this Debenture. Any failure or omission by the Creditor to present this Debenture for
payment, protest or provide notice of dishonour will not invalidate or adversely affect in
any way any demand for payment or enforcement proceeding taken under this
Debenture.
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ARTICLE 7
ENUREMENT AND ASSIGNMENT
7.1

This Debenture will be binding upon the Association and its successors and will enure to
the benefit of the Creditor and its successors and assigns.

7.2

The Creditor may assign this Debenture to any other person without the Association’s
prior written consent.
ARTICLE 8
GOVERNING LAW

8.1

This Debenture will be governed by and construed in accordance with the laws of the
Province of British Columbia and the laws of Canada applicable therein, without giving
effect to the conflict of law principles thereof. The parties hereby irrevocably submit and
attorn to the courts of the Province of British Columbia, or any appellate courts thereof,
for the purposes of this Debenture.
ARTICLE 9
SEVERABILITY

9.1

If any portion of this Debenture or the application thereof to any circumstance is held
invalid or unenforceable by a court of competent jurisdiction from which no further
appeal has or is taken, to an extent that does not affect in a fundamental way the
operation of this Debenture, the remainder of the provision in question, or its application
to any circumstance other than that to which it has been held invalid or unenforceable,
and the remainder of this Debenture will not be affected thereby and will be valid and
enforceable to the fullest extent permitted by applicable law.
ARTICLE 10
CONSENT AND WAIVER

10.1

No consent or waiver by the Creditor will be effective unless made in writing and signed
by the Creditor.
ARTICLE 11
NOTICE

11.1

Any notice or other communication, including notice of any payment made under this
Debenture, as between the Association and the Creditor which may or is required to be
given pursuant to or in connection with this Debenture will be in writing and will be
sufficient if given or made to the address set forth below (which may be an email
address):
(a)
(b)

in the case of the Creditor, to the address set out on the face page hereof;
in the case of the Association, to the registered office of the Association from
time to time.

Any notice or other communication given or made pursuant to this Debenture will be
deemed to have been given or made on the same day and to have been received on the
day of delivery if delivered as aforesaid, provided such day is a business day and, if such
day is not a business day, on the first business day thereafter. Each of the Association and
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the Creditor may change its address for purposes of this Section by written notice given in
the manner provided in this Section to the other party.
ARTICLE 12
GENERAL PROVISIONS
12.1

Where any portion of the Creditor’s Entitlement is payable under this Debenture, that
portion of the Creditor’s Entitlement shall be deemed to have been fully paid by the
Association to the Creditor upon the Association posting, by prepaid registered mail, a
letter containing the equivalent funds and addressed to the Creditor in accordance with
Article 11. Upon the Creditor being deemed to have received that letter pursuant to
Article 11, the Association will be deemed to have paid that portion of the Creditor’s
Entitlement in full and any further obligations for such payment will terminate. If the
Creditor fails to accept a payment of any of the Creditor’s Entitlement within 60 days of
the payment being deemed to have been delivered and paid, the Association will be
permitted to keep that portion of the Creditor’s Entitlement and the Association has no
further obligation to the Creditor with respect to that portion of the Creditor’s Entitlement.

12.2

Nothing in this Debenture shall be construed to imply that this Debenture is secured by
the Creditor’s Former Strata lot, creates a security interest, or that the Creditor is a
secured creditor of the Association.

12.3

Notwithstanding any rule of law to the contrary, any limitation period with respect to the
Initial Consideration does not begin to run until there is a demand by the Creditor and
any limitation period with respect to the Creditor’s Fractional Share of the Distributable
Sale Proceeds does not begin to run until 60 days following completion of a Sale.

THIS DEBENTURE was executed at Invermere, British Columbia effective the date first
written above.
PANORAMA VACATION ASSOCIATION
AT HORSETHIEF LODGE
Per:
Title
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APPENDIX E
SUBSCRIPTION AGREEMENT
[See attached document.]
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PANORAMA VACATION ASSOCIATION AT HORSETHIEF LODGE
SUBSCRIPTION AND VACATION INTERVAL AGREEMENT
THIS AGREEMENT dated for reference ________________, 20__, is made
BETWEEN
PANORAMA VACATION ASSOCIATION AT HORSETHIEF LODGE
(the “Association”);
AND
THE SUBSCRIBERS who are parties to this Agreement in accordance with the
provisions hereof
(the “Subscribers”).
1.

BASIC TERMS

This Section sets out the following Basic Terms applicable to this Subscriber’s Agreement:
Subscriber:
Subscriber’s address:
Subscriber’s email
address:
Subscriber’s
Proportionate Share:
Assigned Strata
Lot/Unit No:
Interval Week Period:
Association’s email
address:
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2.

SCHEDULES

The following Schedules are annexed to and form part of this Agreement:
Schedule 1:

Interval Week Periods for First Five Years

3.

LICENCE, AGENCY AND TERM

3.1

In consideration of the membership fees, if any, required to be paid by the Subscribers
to the Association under the bylaws of the Association, other good and valuable
consideration, and the payment of strata corporation fees paid by the Subscribers to the
Association under Section 3.3, the Association hereby issues (i) collectively to all
Subscribers the licence to access, occupy, use and rent out the Association Strata Lots
for the purposes of operating a Time Share Plan, and (ii) individually, the exclusive
license to access, occupy, use and rent out the Subscriber’s Assigned Strata Lot during
the Subscriber’s Interval Week Period during the Term, on the terms and conditions
contained in this Agreement.

3.2

Notwithstanding Section 3.6, the licences described in Section 3.1 will commence on the
beginning of the first Occupancy Year under this Agreement.

3.3

The Subscribers will pay the fees levied by The Owners, Strata Plan N83 on the
Association Strata Lots to the Association. These fees will be collected and remitted to
the Association, or to the Strata Corporation on the direction of the Association, by the
Manager as part of the Operating Costs pursuant to Section 7.1.

3.4

The Subscribers are participating together in a joint venture to operate the Time Share
Plan, and each Subscriber hereby appoints the Association as their sole and exclusive
agent for the purpose of retaining one or more Managers and such other third parties on
their behalf that are necessary to manage, maintain and operate the Time Share Plan in
accordance with the terms of this Agreement and the Management Agreement.

3.5

The Association may, on behalf of the Subscribers, enter into agreements with resort or
vacation-related enterprises to rent out strata lots that are not Assigned Strata Lots or
Interval Week Periods that are not a Subscriber’s Interval Week Periods, whether
through a Manager or directly, for the benefit of the Subscribers and the Time Share
Plan.

3.6

This Agreement commences on the Commencement Date and ends on December 31,
2024, subject to any renewal pursuant to Section 3.7, unless terminated in accordance
with the terms of this Agreement.

3.7

The term of each Agreement between the Association and a Subscriber will be
automatically renewed for successive renewal terms of five years each unless the
Association or that Subscriber provides written notice of their intention to not renew this
Agreement on or before the date which is six months before the end of the initial term or
any of the then renewal terms as the case may be, except that the Association may only
give notice of its intention to not renew this Agreement with a Subscriber if such
Subscriber is in default under this Agreement or the Association’s bylaws. The renewal
terms will be on all of the terms and conditions set out in this Agreement, unless the
directors of the Association determine that the terms and conditions for a renewal term
should be amended, in which case the renewal term will be on the amended terms and
conditions that the Association provides notice of to all of the Subscribers at least eight
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months before the end of the initial term or any of the then renewal terms as the case
may be.
4.

SUBSCRIBER’S OCCUPANCY RIGHTS

4.1

Each Subscriber has the right to occupy such Subscriber’s Assigned Strata Lot during
such Subscriber’s Interval Week Period during the Term, on the terms and conditions
contained in this Agreement.

4.2

Each Subscriber must pay Occupancy Fees as levied by the Manager from time to time
in accordance with this Agreement.

4.3

The first Operating Year under this Agreement will be the Operating Year commencing
in 20___.

4.4

The first Occupancy Fee will be due for the Operating Year commencing in 20___.

4.5

Each Subscriber must pay that Subscriber’s Proportionate Share of the Base Occupancy
Fee for the Operating Year commencing in 20___ upon entering into this Agreement.

5.

USE AND OCCUPANCY

5.1

Unless a Subscriber submits a request under Section 5.3, the Manager will reserve such
Subscriber’s Assigned Strata Lot for that Subscriber’s use during that Subscriber’s
Interval Week Period in the coming Operating Year.

5.2

A Subscriber may from time to time participate in an external time share exchange
program approved by the Manager, and use the Subscriber’s Assigned Strata Lot for
that purpose. The Subscriber will advise the Manager that it is participating in the time
share exchange program at least 30 days in advance of its use of the Assigned Strata
Lot for an Operating Year using the form or facility provided by the Manager from time to
time.

5.3

Not later than 90 days before the first day of each Operating Year and using the form or
facility provided by the Manager from time to time, a Subscriber may send to the
Manager a request to occupy an Association Strata Lot during either the Subscriber’s
Interval Week Period or a different Interval Week Period, specifying the Strata Lot Type.

5.4

If a Subscriber submits a request pursuant to Section 5.3, the Manager will make
reasonable efforts, subject to availability, to reserve an Association Strata Lot of the
Strata Lot Type specified and for the Interval Week Period specified in that Subscriber’s
request. The Subscriber may be required to pay an upgrade fee if: (i) the Strata Lot Type
requested is of greater value than the Assigned Strata Lot type; and (ii) the Interval
Week Period requested is in the high season and the Subscriber’s Interval Week Period
is not during the high season.

5.5

If a Subscriber wishes to have its Assigned Strata Lot rented out by the Manager for
such Subscriber’s Interval Week Period, the Manager may, at its discretion, choose to
enter into a separate agreement with the Subscriber in order to rent out the Assigned
Strata Lot on its behalf.
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5.6

A Subscriber may, at any time up to one week before the first day of the Confirmed
Occupancy Period, provide the Manager with the names and addresses of any
Permitted Guests for the Confirmed Occupancy Period.

5.7

Each Subscriber and their respective Permitted Guests must use the Association Strata
Lots for residential purposes only, and only for the number of persons specified from
time to time by the Manager. A Subscriber’s Permitted Guests may occupy such
Subscriber’s Assigned Strata Lot or the Association Strata Lot requested pursuant to
Section 5.3 during the Confirmed Occupancy Period whether or not that Subscriber is in
attendance. Each Subscriber will be liable for all acts of their respective Permitted
Guests, and any loss, injury or damage caused or incurred by them.

5.8

Each Subscriber will not commit or permit waste or nuisance on such Subscriber’s
Assigned Strata Lot or the Association Strata Lot requested pursuant to Section 5.3
during the Confirmed Occupancy Period, nor permit any Association Strata Lot to be
used in an unlawful manner or in breach of this Agreement or the bylaws, rules and
regulations of The Owners, Strata Plan N83, or of the rules and regulations promulgated
by the Manager from time to time, it being understood that the use is shared during the
year with other Subscribers and a Subscriber has an obligation not to impair on another
Subscriber’s reasonable use and enjoyment of the Strata Lots.

6.

MANAGEMENT OF TIME SHARE AND MANAGEMENT AGREEMENT

6.1

On behalf of the Subscribers, the Association shall retain a manager (the “Manager”) as
agent of the Subscribers for a term coextensive with this Agreement to perform all of the
obligations of the Manager hereunder, with such obligations to be clearly described in
the Management Agreement. Each Subscriber must abide by all provisions of the
Management Agreement, except where this Agreement contradicts the Management
Agreement, in which case the provisions of this Agreement will prevail.

6.2

The Manager will provide, or make provisions to provide, each Subscriber and their
respective Permitted Guests with all keys and access control devices necessary to
access the Subscriber’s Assigned Strata Lot or Association Strata Lot requested
pursuant to Section 5.3 during the Confirmed Occupancy Period. The Subscriber will
not copy or permit any other person to copy any such key or access control device.

6.3

Each Subscriber will cause all keys and access control devices to be returned to the
Manager and will cause the Subscriber’s Assigned Strata Lot or the Association Strata
Lot requested pursuant to Section 5.3 to be left in good and clean condition at the end of
the Confirmed Occupancy Period.

6.4

The Association may engage such other third parties on behalf of the Subscribers that
are necessary to manage, maintain and operate the Time Share Plan and, in doing so,
may assign one or more, or part thereof, of the Manager’s obligations to a third party.

7.

OPERATING COSTS AND OCCUPANCY FEES

7.1

Each Subscriber will be responsible for and will pay as the Base Occupancy Fee
hereunder that Subscriber’s Proportionate Share of all costs, fees, charges,
assessments, outlays and reserves, which may be suffered, incurred, fixed, established
and set aside by the Manager in respect of management, maintenance and operation of
the Association Strata Lots, in respect of repairs and replacements required to keep the
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Association Strata Lots in a good state of repair and condition, in respect of operation of
the Time Share Plan, and in respect of performance by the Manager of their duties
under this Agreement or the Management Agreement, plus all applicable taxes
(collectively, the “Operating Costs”), which will include, without limiting the generality of
the foregoing, the following:
(a)

security, inspection, office operation, and salaries;

(b)

utilities including telecommunications, and including costs of installation and
removal of equipment;

(c)

laundry, linen, guest supplies, and housekeeping supplies;

(d)

insurance;

(e)

strata corporation fees;

(f)

Village or common property amenity charges;

(g)

management fees of the Manager;

(h)

repair, maintenance and replacement of Association Strata Lot components as
well as furniture, fixtures, and equipment located therein or on the common
property;

(i)

resort services including check-in, check-out, front desk, and central reservation
services;

(j)

services provided by the Manager to Subscribers and Permitted Guests and not
recovered directly;

(k)

property taxes and other taxes;

(l)

costs of borrowing to pay unpaid operating costs of Subscribers in default,
including interest and repayment of principal;

(m)

reasonable reserves, assessments, and contingency funds which the Manager
may fix and establish pursuant to the Management Agreement, or otherwise,
including a reserve to cover the periodic replacement of furniture, fixtures and
equipment in the Association Strata Lots;

(n)

interest on amounts owing by a Subscriber to the Manager remaining unpaid 30
days after the due date, calculated monthly from the due date at the rate of 24
percent per annum.

7.2

The Base Occupancy Fee for each Operating Year will be estimated by the Manager
and communicated in an Annual Notice of Assessment given to the Subscribers. If the
Manager’s estimate of expenditures changes from time to time, the Manager may issue
a Supplementary Notice of Assessment setting out any changes and indicating the
Additional Base Occupancy Fee levied against the Subscribers.

7.3

If there are Extraordinary Costs at any time, the Manager may invoice a Subscriber for
those costs by way of a Supplementary Notice of Assessment. The Extraordinary Costs

36305567.7

–6–
will be charged to each Subscriber on the basis of a Subscriber’s Proportionate Share
or, if approved by the Association, on an equal basis.
7.4

If there is Extraordinary Damage to a Subscriber’s Assigned Strata Lot or an Association
Strata Lot requested pursuant to Section 5.3 or to the premises generally that is caused
by the Subscriber or the Subscriber’s Permitted Guests, during a Subscriber’s Confirmed
Occupancy Period, the Manager may invoice that Subscriber for the cost of remediation
by way of a Supplementary Notice of Assessment.

7.5

Each Subscriber will pay the amount indicated in any Annual or Supplementary Notice of
Assessment within 30 days of receipt, and in the manner prescribed by the Annual or
Supplementary Notice of Assessment.

8.

DEFAULT BY SUBSCRIBER

8.1

If a Subscriber defaults under any obligation hereunder, including, without limitation, in
making any payment hereunder when it is due, and does not remedy such default within
30 days after notice, then, in addition to any other remedy the Association, the Manager,
or the other Subscribers may have at law or equity:
(a)

the Association, or the Association on the direction of the Manager, may at any
time thereafter, without notice to that Subscriber, terminate this Agreement
between the Association and that Subscriber without being liable to prosecution
or in damage therefor; or

(b)

the right of that Subscriber to occupy any Association Strata Lot may be
suspended until such default is remedied and during that suspension, the
Manager may rent out that Subscriber’s Assigned Strata Lot for that Subscriber’s
Interval Week Period for the benefit of the Time Share Plan.

8.2

In the event the Association exercises its remedies under Section 8.1 with respect to a
defaulting Subscriber, such Subscriber and any of their Permitted Guests will be denied
access to their Assigned Strata Lot, or, if applicable, will immediately vacate any
Association Strata Lot currently occupied by them pursuant to this Agreement. The
Association or the Manager may, as they deem necessary, remove or cause to be
removed that Subscriber and any such Permitted Guests from any Association Strata
Lot, using such force as may be necessary in so doing, without being liable to
prosecution or in damages therefor.

8.3

In the event that the Association exercises its remedies under Section 8.1 with respect to
a defaulting Subscriber:
(a)

the Manager will be immediately entitled to collect payment of the Occupancy
Fees levied up to the time of such exercise against such Subscriber, without
prejudice to the Association or the Manager’s ability to recover any other
damages the Association or the Manager may be entitled at law or equity;

(b)

in the event the Association terminates the Agreement, in addition to the
amounts owing under paragraph (a), the Manager will be immediately entitled to
collect as liquidated damages Occupancy Fees for the remaining Operating
Years of the term of the Agreement, the Occupancy Fee per Operating Year will
be charged at the same rate as the Occupancy Fee during the year in which the
Agreement is terminated; and
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(c)

in the event the Association terminates the Agreement, the Association, or the
Manager on behalf of the Association, is entitled to immediately seek out a third
party to become a Subscriber under this Agreement for the previous Subscriber’s
Assigned Strata Lot during such previous Subscriber’s Interval Week Period.

This Section 8.3 survives the termination of this Agreement.
9.

SUBSCRIBER’S FAILURE TO VACATE

9.1

The Subscribers and any Permitted Guests must abide by the check-in and check-out
procedures prescribed by the Manager pursuant to the Management Agreement.

9.2

If a Subscriber or any Permitted Guest of that Subscriber remains in occupation of any
Association Strata Lot for a period of time longer than the Confirmed Occupancy Period,
then for every day or fraction thereof during which such Subscriber or Permitted Guest
remains in occupation, that Subscriber will be liable to pay a sum equal to two times the
daily rental rate for the Assigned Strata Lot established from time to time by the
Manager, as liquidated damages. Such sum will be payable to the Manager by that
Subscriber on demand.

9.3

The Association and/or the Manager will not be liable to any Subscriber for any damages
suffered by such Subscriber for any reason, including failure of another subscriber to
vacate an Assigned Strata Lot in a timely fashion, or a suitable Association Strata Lot is
not available during the Confirmed Occupancy Period.

10.

ASSIGNMENT BY SUBSCRIBER

10.1

If a Subscriber is not then in default hereunder, that Subscriber is entitled, on receipt of
the written consent of the Association which shall not be unreasonably withheld, to
assign that Subscriber’s interest in this Agreement. Any such assignment must be
documented using the form of agreement specified by the Association from time to time.

11.

TRANSMISSION OF SUBSCRIBER’S RIGHTS AND OBLIGATIONS

11.1

In the case of the death of a Subscriber, the legal personal representative of that
Subscriber or, where there were two or more Subscribers for the same Interval Week
Period of an Assigned Strata Lot, the surviving Subscriber will be the only person
recognized by the Association as assuming the deceased’s Subscriber’s interest in this
Agreement.

11.2

Before recognizing a person as a legal personal representative, the Association may
require the original grant of probate or letters of administration or a court certified copy of
them or the original or a court certified or authenticated copy of the grant of
representation, will, order or other instrument or other evidence of death under which the
legal personal representative is appointed or is acting.

11.3

The legal personal representative of a Subscriber has the same rights, privileges and
obligations under this Agreement as the Subscriber, including the ability to transfer their
interest in this Agreement pursuant to Section 10.1.
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12.

LIABILITY

12.1

The Subscribers agree that the Association and the Manager (whether individually or
jointly and severally), including all of their respective directors, officers, employees and
agents, will not be liable or responsible in any way for any personal injury or death that
may be suffered or sustained by any Subscriber or by any person to whom a Subscriber
is responsible or who is an invitee or guest of a Subscriber (in this Section,
“Subscriber’s Guests”) who may be within an Association Strata Lot or the premises
generally, or for any loss of, or damage to injury to, any property, including motor
vehicles and contents thereof, belonging to any Subscriber or any Subscriber’s Guest,
whether or not caused by the negligence of the Association or Manager or their
respective directors, officers, employees or agents, and each Subscriber hereby agrees,
jointly and severally, to release, indemnify and save harmless the Association and
Manager and their respective directors, officers, employees and agents from any such
liability or responsibility.

13.

SUBSCRIBER’S MEMBERSHIP IN ASSOCIATION

13.1

Each Subscriber hereby applies for membership in the Association and, without any
further act, hereby becomes a member of the Association pursuant to the Association’s
bylaws under the Societies Act (British Columbia). For so long as a Subscriber is a
member of the Association, that Subscriber will observe all of the bylaws, rules, orders,
resolutions and assessments of the Association pursuant to its statutory and corporate
authority.

14.

INSPECTION, REPAIRS AND ALTERATIONS

14.1

The Manager and persons authorized by the Manager may enter any Association Strata
Lot, including an Assigned Strata Lot, at all reasonable times to inspect, clean, and,
when necessary, remove and replace furniture and equipment, and make such repairs
and alterations as the Manager considers necessary.

14.2

The Subscribers will not make or permit to be made any alterations, additions,
improvements, or changes in any Association Strata Lot, except in accordance with this
Agreement.

15.

NO REAL PROPERTY INTEREST

15.1

The Subscribers will not, by this Agreement or otherwise, acquire any real property
interest in the Association Strata Lots or the Development; the Subscribers’ interest
hereunder being personal property only. As such, the Subscribers:
(a)

will not purport to effect any registration against title to any Association Strata
Lot;

(b)

have no right to attend or vote at any meeting of The Owners, Strata Plan N83,
except if appointed as a representative under the Association’s bylaws.

16.

CHANGE OF ASSOCIATION STRATA LOTS

16.1

In the event that the directors determine that it is in the best interests of the Association
to sell or otherwise dispose of one or more Association Strata Lots and one of the
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Association Strata Lots that is sold or disposed of is an Assigned Strata Lot, the
Association must assign new Association Strata Lots and new Interval Week Periods to
the affected Subscribers. In making such assignment, the Association will take
reasonable efforts to provide the affected Subscribers with Assigned Strata Lots of the
same Strata Lot Type and with comparable Interval Week Periods as set out in the Basic
Terms of the affected Subscribers’ Agreements, unless requested otherwise by the
affected Subscriber.
16.2

By agreement between a Subscriber and the Association, a Subscriber may be assigned
another Association Strata Lot other than the Assigned Strata Lot and another Interval
Week Period other than the one described in the Basic Terms of that Subscriber’s
Agreement. In addition, this may result in the days of the week that the Interval Week
Period changing depending on whether the new Interval Week Period begins and ends
on the same days of the week as the Interval Week Periods of the previous Association
Strata Lot.

17.

TERMINATION PRIOR TO END OF TERM

17.1

If the members of the Association pass a resolution to dissolve or liquidate the
Association in accordance with the Societies Act (British Columbia), this Agreement will
terminate after the expiry of 30 days from the date such resolution was passed, or in
accordance with the time period prescribed by a resolution of the members of the
Association. The Association is required to send notice to all Subscribers of such
resolution within seven days of the resolution passing.

18.

DISPUTE RESOLUTION

18.1

All disputes arising out of or in connection with this Agreement between the Association
and a Subscriber (the “Participants”), which cannot be resolved through voluntary
negotiation, will be first referred to mediation and the Participants will appoint a joint
mediator.

18.2

If the Participants are not successful in resolving the dispute, including a dispute on the
appointment of a joint mediator, by mediation (and in any event within a period of 30
days after the appointment of a mediator or such further period of time agreed to by the
Participants), then the dispute will be referred to and finally resolved by a single
arbitrator (the “Arbitrator”) pursuant to the Arbitration Act (British Columbia), as
amended or replaced.

18.3

The decision of the Arbitrator on all issues or matters submitted to the Arbitrator for
resolution will be conclusive, final and binding on the Participants.

18.4

All costs of any mediation or arbitration pursuant to this Article 18 will be borne equally
by the Participants.

18.5

Notwithstanding any other sections in this Article 18, if a dispute arises between the
Association and one or more Subscribers to this Agreement, the Association and those
Subscribers may agree to resolve the dispute through a method other than the method
described in this Article 18,, without amending this Article 18 in the Subscription
Agreements between the Association and the other Subscribers.
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19.

MISCELLANEOUS PROVISIONS

19.1

Any waiver by the Association or Manager of a breach of a covenant or duty of the
Subscribers hereunder will not constitute a waiver of any other breach by the
Subscribers or of any subsequent breach of the same covenant or duty.

19.2

Notices hereunder to any Subscriber will be deemed given when deposited, postage
prepaid, in a postal box in Canada and addressed to such Subscriber at the postal
address set out in the Basic Terms or when sent to such Subscriber at the email address
set out in the Basic Terms, or to such other postal or email address as that Subscriber
may provide for that purpose pursuant to Section 19.3 from time to time.

19.3

Notices hereunder to the Association or Manager, other than a notice pursuant to
Section 5.2 or 5.3, will be delivered to the registered office of the Association pursuant to
the Societies Act (British Columbia) or by email at the email address set out in the Basic
Terms, or to such other postal or email address as the Association or the Manager may
provide for that purpose pursuant to Section 19.2 from time to time.

19.4

This Agreement will enure to the benefit and be binding upon the Association and its
successors and assigns, and the Subscribers and their heirs, executors, administrators,
successors and permitted assigns.

19.5

Time is of the essence of this Agreement.

19.6

There are no representations, warranties, guarantees, promises, or agreements in
respect of the subject matter of this Agreement, other than those contained herein.

19.7

The singular includes the plural, the masculine gender includes the feminine and the
neuter, and any reference to a party includes that party’s heirs, executors,
administrators, successors and permitted assigns.

19.8

If any party to this Agreement comprises more than one person, all covenants of that
party hereunder will be construed as joint and several.

19.9

This Agreement is governed by and will be construed in accordance with the laws of the
province of British Columbia and the laws of Canada applicable therein.

19.10 This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and such counterparts together shall constitute one original
agreement. Delivery of an executed copy of this Agreement by any party by electronic
transmission will be as effective as personal delivery of an originally executed copy of
this Agreement by such party. This Agreement can be consented to and executed to by
any party electronically through an online platform that requires the Subscriber to agree
to accept the terms of this Agreement. Such acceptance by a party will be deemed to be
execution and delivery of this Agreement to the other parties.
20.

DEFINITIONS AND INTERPRETATION

20.1

When capitalized in this Agreement, the following terms have the meanings ascribed to
them below.
(a)
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amount assessed against that Subscriber on account of Extraordinary Damage
from time to time, and any other amount assessed against that Subscriber from
time to time hereunder.
(b)

“Annual Notice of Assessment” means a notice to be given to the Subscribers
annually pursuant to Section 7.2.

(c)

“Assigned Strata Lot” means the Association Strata Lot specified in the Basic
Terms, unless changed under Section 16.1 or 16.2.

(d)

“Association Strata Lots” means the strata lots within Strata Plan N83 owned
by the Association from time to time and included within the Time Share Plan,
together with all furniture, fixtures, and equipment located therein.

(e)

“Base Occupancy Fee” means a Subscriber’s Proportionate Share of Operating
Costs in respect of the Association Strata Lots and the Time Share Plan, as
established by the Operating Budget adopted from time to time by the Manager
and reflected in the Annual Notice of Assessment given to that Subscriber.

(f)

“Commencement Date” means ________________, 20__.

(g)

“Confirmed Occupancy Period” means the Interval Week Period for which a
Subscriber’s occupancy is confirmed for any Operating Year pursuant to Section
5.1 or 5.3.

(h)

“Development” means the multi-building strata-titled development of which the
Association Strata Lots form a part, known as Horsethief Lodge.

(i)

“Extraordinary Costs” means any costs, fees, expenses, and charges in
addition to the Occupancy Costs that the Manager is permitted under the
Management Agreement to invoice to the Subscribers.

(j)

“Extraordinary Damage” means all damage or loss to an Assigned Strata Lot or
Association Strata Lot requested pursuant to Subsection 5.3 and/or any furniture,
fixtures and equipment therein (including cleaning costs if the Manager
reasonably determines that the Subscriber is in default of Section 6.3) during the
Confirmed Occupancy Period caused by a Subscriber, a Permitted Guest, or a
person permitted in the Assigned Strata Lot or Association Strata Lot requested
pursuant to Subsection 5.3 by that Subscriber or a Permitted Guest, other than
reasonable wear and tear, damage or loss cause by the negligence or omission
of the Association or Manager, and damage or loss covered by policies of
insurance maintained by the Association or the Manager.

(k)

“Interval Week Period” means a period of seven days less six hours, beginning
at 4 pm Mountain Time on a Friday, Saturday or Sunday, and ending at 10 am
Mountain Time on the following Friday, Saturday or Sunday. The beginning and
ending day for a particular Association Strata Lot will be determined by regulation
of the Manager. A regular Operating Year is divided into 52 Interval Week
Periods, numbered consecutively from 1 to 52, each beginning and ending as
stated in the preceding sentences. In some Operating Years, there will be a 53rd
Interval Week Period, as indicated in Schedule 1.

(l)

“Management Agreement” means the agreement between the Association and
the Manager from time to time, pursuant to which the Association, as agent of the
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Subscribers, engages the Manager to manage the use, maintenance and rental
of the Association Strata Lots under this Agreement and the Time Share Plan.
(m)

“Manager” means any management company having the experience required to
manage, maintain and operate all or part of the Time Share Plan engaged by the
Association from time to time on behalf of the Subscribers.

(n)

“Occupancy Fees” means the aggregate of Base Occupancy Fees and
Additional Occupancy Fees payable hereunder from time to time, including
interest payable thereon.

(o)

“Operating Costs” means the operating, maintenance and replacement costs,
fees, expenses, and charges incurred by the Manager from time to time in
managing the Time Share Plan.

(p)

“Operating Year” means the period commencing at 4 pm Mountain Time on the
first Friday, Saturday or Sunday in January and ending at 10 am Mountain Time
on the first Friday, Saturday or Sunday in the following January.

(q)

“Permitted Guests” means persons designated by a Subscriber to have use of
that Subscriber’s occupancy rights hereunder for some or all of the Confirmed
Occupancy Period during a specified year.

(r)

“Strata Lot Type” means, in ascending order of value, studio, one bedroom, two
bedroom, two bedroom with loft, and three bedroom.

(s)

“Subscriber” means the Subscriber identified herein, and “Subscribers”
includes both the Subscriber and any other persons who have entered into this
Agreement with the Association from time to time.

(t)

“Subscriber’s Interval Week Period” means the specific Interval Week Period
set out in the Basic Terms.

(u)

“Subscriber’s Proportionate Share” means the proportionate share set out in
the Basic Terms.

(v)

“Supplementary Notice of Assessment” means a notice which may be given to
the Subscribers from time to time pursuant to Section 7.2 or 7.3.

(w)

“Term” means the term of this Agreement described in Section 3.6.

(x)

“Time Share Plan” means the regime structured by this Agreement, pursuant to
which the Subscribers engage the Manager to manage the Subscribers’ use of
the Association Strata Lots and the rental of the Association Strata Lots to the
public.
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[See the attached schedule]
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APPENDIX F
ASSOCIATION BYLAWS
PANORAMA VACATION ASSOCIATION AT HORSETHIEF LODGE
BYLAWS
PART 1 – INTERPRETATION
1.1

Definitions

In these Bylaws, unless the context otherwise requires:

1.2

(a)

“Act” means the Societies Act (British Columbia) from time to time in force and all
amendments thereto and includes all regulations and amendments thereto made
pursuant to that Act;

(b)

“Association” means the Panorama Vacation Association at Horsethief Lodge;

(c)

“Association Strata Lots” means those strata lots located within Strata Plan N83
owned by the Association from time to time;

(d)

“Bylaws” means these Bylaws as altered from time to time;

(e)

“Charter Member” means those persons who are included in the Charter
Membership class pursuant to Bylaw 2.3 and who have not ceased to be
Members;

(f)

“Director” means a Director of the Association from time to time;

(g)

“Effective Date” means the date these Bylaws are filed with the Registrar of
Companies;

(h)

“Good Standing” means having paid all applicable membership dues under these
Bylaws and all current amounts owed under the VIA;

(i)

“Interval” means a weekly period of time during which a Subscriber has the right
to use an Association Strata Lot pursuant to a VIA;

(j)

“Members” means the Charter Members and the Regular Members from time to
time;

(k)

“Regular Member” means those persons who are included in the Regular
Membership class pursuant to Bylaw 2.4 and who have not ceased to be
Members;

(l)

“Subscriber” means any person who has entered into a VIA and, as a result,
became a Member of the Association;

(m)

“VIA” means the subscription and vacation interval agreements that sets out the
rights and obligations respecting a Subscriber’s ability to use an Interval.

The definitions in the Act apply to these Bylaws.

37591947.9

-21.3

Words importing the singular include the plural and vice versa; and words importing a
male person include a female person and a corporation.

1.4

If there is a conflict between these Bylaws and the Act, the Act prevails.
PART 2 – MEMBERS AND AFFILIATES

2.1

Subject to Bylaw 2.2, the Members of the Association are the Charter Members and the
Regular Members.

2.2

On the Effective Date, the only persons who shall be the members of the Association are
the members who, immediately before these Bylaws came into effect:
(a)

were in good standing under bylaw 2.04 of the bylaws of the Association at that
time, which provided that a member was not in good standing if they failed to pay
their annual membership dues or their share of the operating costs; and

(b)

were fully paid up under the vacation interval leases with the Association.

All members who, immediately before these Bylaws came into effect, did not meet the
requirements set out above ceased to be a member of the Association on the Effective
Date. In addition, a member who continued as a member under this Bylaw but does not
become a Charter Member under Bylaw 2.3(a) will cease to be a member on January 1,
2020.
2.3

The Charter Membership class includes the following Members:
(a)

all of the persons who are members on the Effective Date and elect to continue
to be Charter Members by entering into a VIA by January 1, 2020;

(b)

any person to whom a Charter Member has transferred his or her membership
under Bylaw 2.9; and

(c)

any successor of a Charter Member pursuant to the VIA.

2.4

The Regular Membership class includes all persons who become Subscribers after the
Effective Date other than those persons described in Bylaw 2.3 above.

2.5

Although subscription under a VIA may be done jointly such that there is more than one
Subscriber per Interval, membership is limited to one Member per Interval, it being
understood that Subscribers who jointly hold the rights to use an Interval shall have no
greater membership rights in the Association than a Subscriber who has the sole right to
use an Interval. Where there is more than one Subscriber for an Interval, the Member for
that Interval shall be the person designated by the Subscribers or, failing such
designation, the Subscriber whose name appears first on the VIA.

2.6

A person can only have one membership in the Association. If a Subscriber, or joint
Subscribers, subscribe for more than one Interval, that Subscriber, or joint Subscribers,
only have one membership in the Association regardless of the number of Intervals
subscribed for.

2.7

A person shall cease to be a Member upon ceasing to be a Subscriber, it being
understood that a Member will only cease to be a Subscriber upon the termination of
their VIA, in accordance with its terms.
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Every Member must uphold the constitution of the Association and must comply with
these Bylaws.

2.9

A Member may transfer his or her membership to a person who has entered into a VIA
for the same Interval with the prior consent of the Association, such consent not to be
unreasonably withheld.

2.10

The Directors may set the membership dues for Members, if any. Membership dues
owed to the Association are separate from any occupancy fees charged under the VIA.

2.11

A Member who is not in Good Standing:
(a)

may not vote at any general meeting,

(b)

is deemed not to be entitled to vote for the purpose of consenting to a special
resolution or ordinary resolution of the Members,

(c)

is not counted in quorum at any general meeting, and

(d)

is ineligible for election as a Director.

2.12

The Members cannot discipline or expel any Member by a special resolution.

2.13

Notwithstanding Bylaw 15.4, according to the terms of the plan of arrangement approved
by a special resolution of the members of the Association, the Association is obligated
for the remainder of the 2019 operating year of the timeshare enterprise to honor the
former usage rights and bookings that existed under the former vacation interval leases,
despite the fact that some of the holders of the former vacation interval leases have not
continued as members under these Bylaws.
PART 3 – MEETINGS OF MEMBERS

3.1

General meetings of the Association must be held at the time and place that the
Directors determine.

3.2

An annual general meeting of the Association will be held at least once in every calendar
year.

3.3

Every general meeting, other than an annual general meeting, is an extraordinary
general meeting.

3.4

At least 14 days’ notice of a general meeting specifying the place, day and hour of
meeting shall be given to all Members.

3.5

Notice of any general meeting must:
(a)

state the nature of any special business to be transacted at the meeting in
sufficient detail to permit a Member receiving the notice to form a reasoned
judgment concerning that business;

(b)

include the text of any special resolution to be submitted to the meeting; and

(c)

contain the agenda with the order of business to be transacted at the meeting.
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The Directors may, whenever they think fit, and shall, upon a requisition in writing of
10% of the Members entitled to vote, call an extraordinary general meeting without
delay.

3.7

The accidental omission to give notice of a meeting to, or the non-receipt of a notice by,
any of the Members entitled to receive notice does not invalidate proceedings at that
meeting.
PART 4 – PROCEEDINGS AT GENERAL MEETINGS

4.1

At an extraordinary general meeting, all business is special business except the
adoption of rules of order.

4.2

At an annual general meeting, all business is special business except:
(a)

the adoption of rules of order;

(b)

the consideration of the financial statements;

(c)

the report of the Directors, if any;

(d)

the report of the auditor, if any;

(e)

the election of Directors;

(f)

the election of representatives under Part 9;

(g)

the appointment of the auditor, if required; and

(h)

the other business that, under these Bylaws, ought to be transacted at an annual
general meeting or business which is brought under consideration by the report
of the Directors, issued with a notice convening the meeting.

4.3

Except as otherwise provided in these Bylaws, no business shall be transacted at any
general meeting unless a quorum of persons entitled to vote is present at the time when
the meeting proceeds to business.

4.4

The quorum at annual general meetings is three Members present in person or
represented by proxy.

4.5

If, within 1/2 hour from the time appointed for a general meeting, a quorum is not
present, the meeting shall stand adjourned to the same day in the next week at the
same place and time, and if, at the adjourned meeting, a quorum is not present within
1/2 hour from the time appointed for the meeting, the persons present who are entitled to
vote shall be a quorum; except in the case of a meeting convened on the requisition of
Members, then the meeting is terminated.

4.6

The following individual is entitled to preside as the chair of a general meeting:
(a)

the individual, if any, appointed by the Directors to preside as the chair;

(b)

if the Directors have not appointed an individual to preside as the chair or the
individual appointed by the Directors is unable to preside as the chair,
(i)
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the vice-president, if the president is unable to preside as the chair, or

(iii)

one of the other Directors present at the meeting, if both the president
and vice-president are unable to preside as the chair.

4.7

If there is no individual entitled under these Bylaws who is able to preside as the chair of
a general meeting within 15 minutes from the time set for holding the meeting, the
Members must elect an individual present at the meeting to preside as the chair.

4.8

The chair of a general meeting may, or, if so directed by the Members at the meeting,
must, adjourn the meeting from time to time and from place to place, but no business
may be transacted at the continuation of the adjourned meeting other than business left
unfinished at the adjourned meeting.

4.9

If, at any time during a general meeting, there ceases to be a quorum of Members
present, business then in progress must be suspended until there is a quorum present or
until the meeting is adjourned or terminated.

4.10

When a meeting is adjourned for 10 days or more, notice of the adjourned meeting shall
be given, as in the case of the original meeting.

4.11

It is not necessary to give notice of a continuation of an adjourned general meeting or of
the business to be transacted at a continuation of an adjourned general meeting except
that, when a general meeting is adjourned for 10 days or more, notice of the continuation
of the adjourned meeting must be given.

4.12

The order of business at a general meeting shall follow the agenda included with the
notice of meeting, subject to such amendments approved at the meeting.

4.13

At any general meeting a resolution shall be decided on a show of hands or another
method that adequately discloses the intention of the Members, unless a poll is
demanded by Members present in person or by proxy.

4.14

Unless a poll was demanded, a declaration by the chair that a resolution has, on the
show of hands or such other method that adequately discloses the intention of the
Members, been carried is conclusive evidence of the fact without proof of the number or
proportion of votes recorded in favour of or against the resolution.

4.15

A demand for a poll may be withdrawn.

4.16

A poll, if demanded, shall be taken in whatever manner the chair thinks fit and the result
of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

4.17

A resolution proposed at a meeting must be seconded and a chair of a meeting may
move or propose a resolution.

4.18

In case of an equality of votes, the chair shall not have a casting or second vote in
addition to the vote to which he or she may be entitled as a Member and the proposed
resolution shall not pass.

4.19

Every Member in Good Standing in person or represented by proxy at a general meeting
will be entitled to one vote.
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On a show of hands, votes shall be indicated by the Members or their proxies showing
their voting cards.

4.21

On a show of hands or on a poll, votes may be given either personally or by proxy.

4.22

An instrument appointing a proxy shall be in writing under the hand of the appointer or
his attorney and be for a particular meeting.

4.23

Voting by proxy is permitted.

4.24

A Member may appoint any individual, including an individual under 19 years of age, as
a proxy holder to attend, act and vote for the Member at a general meeting.

4.25

A proxy for a meeting of Members must:
(a)

be received at the registered office of the Association or at any other place
specified, in the notice calling the meeting, for the receipt of proxies, at least the
number of business days specified in the notice, or if no number of days is
specified, two business days before the day set for the holding of the meeting or
any adjourned meeting; or

(b)

unless the notice provides otherwise, be received at the meeting, by the chair of
the meeting or adjourned meeting or to a person designated by the chair of the
meeting or adjourned meeting.

4.26

A vote given in accordance with the terms of a proxy is valid despite the previous death
of the Member giving the proxy or revocation of the proxy or of the authority under which
the proxy is given, unless notice in writing of the death or revocation has been received
at the registered office of the Association or by the chair of the meeting or adjourned
meeting for which the proxy was given before the vote is taken.

4.27

Every proxy may be revoked by an instrument in writing:
(a)

executed by the Member giving the proxy; and

(b)

delivered either at the registered office of the Association at any time up to and
including the last business day preceding the day of the meeting or any
adjournment of the meeting at which the proxy is to be used or to the chair of the
meeting on the day of the meeting or any adjournment of the meeting before any
vote in respect of which the proxy is to be used has been taken;

or in any other manner provided by law.
4.28

Subject to the Act, the Directors may, at their sole discretion, permit voting by ballot on
any business to be conducted at a general meeting and determine whether the vote will
be conducted entirely by ballot or by a combination of ballot and in person and proxy
voting at a general meeting.

4.29

Where voting by ballot is permitted pursuant to Bylaw 4.28, the Directors may determine
whether the ballots will be done by mail, electronic transmission, personal delivery, or a
combination of mail, electronic transmission or personal delivery. The Association will
give each Member at least 14 days’ notice of the text of the resolutions to be voted on,
the opening and closing dates for casting a vote, and instructions on how to cast a vote.
For a ballot to be valid, the ballot must be cast in accordance with the instructions sent in

37591947.9

6

-7the notice. If a meeting is conducted in conjunction with the ballot, for the purpose of
determining quorum at the meeting, a Member who has voted by ballot on a resolution is
deemed to be present at the meeting. The Association will notify the Members of the
result of a ballot within seven days after the closing date.
4.30

A corporate or partnership Member may vote by its authorized representative, who is
entitled to speak and vote and, in all other respects, exercise the rights of a Member,
and that representative shall be recognized as a Member for all purposes with respect to
a general meetings of the Members.
PART 5 – DIRECTORS

5.1

The number of Directors is the most recent number determined from time to time at a
general meeting by ordinary resolution, provided that the Association must have at least
3 Directors.

5.2

A Director must be qualified as required by the Act to become, act or continue to act as a
Director.

5.3

The term of office of a Director is two years, to expire at the conclusion of the second
annual general meeting following election, or, if no successor is elected at the annual
general meeting, to expire when a successor is elected.

5.4

The Directors will have staggered terms of office such that no more than a simple
majority of Directors will have terms of office expiring at each annual general meeting. In
order to transition to staggered terms of office and to maintain staggered terms, the
Directors may designate that a certain number of Director positions to be filled at the
next annual general meeting will have a term of one year.

5.5

A Director is eligible for election for an unlimited number of consecutive terms.

5.6

If there is a vacancy among the Directors, the Directors may, at any time, appoint a
Member as a Director to fill the vacancy.

5.7

A Director appointed by the Directors to fill a vacancy ceases to be a Director at the next
annual general meeting.

5.8

No act or proceeding of the Directors is invalid only by reason of there being less than
the prescribed number of Directors in office.

5.9

The Members may by special resolution remove a Director before the expiration of his or
her term of office, and may elect a successor to complete the term of the office.

5.10

The Directors may by a unanimous resolution of the Directors, other than the Director
who is the subject of the resolution, remove a Director before the expiration of his or her
term of office.

5.11

A Director shall be reimbursed for any expenses necessary and reasonably incurred by
him or her while engaged in the affairs of the Association.

5.12

These Bylaws do not permit the Association to pay to a Director remuneration for being
a Director, but the Association may, subject to the Act, pay remuneration to a Director for
services provided by the Director to the Association in another capacity.
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6.1

The Directors may exercise all the powers and do all the acts and things that the
Association may exercise and do, including, without limitation, admitting Subscribers as
Charter Members or Regular Members in accordance with these Bylaws, and which are
not by these Bylaws or by statute or otherwise lawfully directed or required to be
exercised or done by the Association in general meeting but subject, nevertheless, to:
(a)

all laws affecting the Association;

(b)

the Association’s constitution and these Bylaws; and

(c)

rules, not being inconsistent with these Bylaws, which are made from time to time
by the Association in general meeting.

No rule, made by the Association in general meeting invalidates a prior act of the
Directors that would have been valid if that rule had not been made.
6.2

All acts done in good faith by the Directors are, notwithstanding it be afterwards
discovered that there was some defect in the appointment or continuance in office of the
Directors, as valid as if the Directors had been duly appointed or had duly continued in
office.

6.3

A contract or other record to be signed by the Association must be signed on behalf of
the Association
(a)

by the president, together with one other Director,

(b)

if the president is unable to provide a signature, by the vice-president together
with one other Director,

(c)

if the president and vice-president are both unable to provide signatures, by any
two other Directors, or

(d)

in any case, by one or more individuals authorized by the Directors to sign the
record on behalf of the Association.
PART 7 – PROCEEDINGS OF DIRECTORS

7.1

A Directors' meeting may be called by the president or by any two other Directors.

7.2

At least two days' notice of a Directors' meeting must be given unless all the Directors
agree to a shorter notice period.

7.3

The accidental omission to give notice of a Directors' meeting to a Director, or the nonreceipt of a notice by a Director, does not invalidate proceedings at the meeting.

7.4

The Directors may regulate their meetings and proceedings as they think fit.

7.5

The quorum for the transaction of business at a Directors' meeting is a majority of the
Directors.

7.6

For a first meeting of Directors held immediately following the appointment or election of
a Director or Directors at an annual or other general meeting of Members, or for a
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it is not necessary to give notice of the meeting to the newly elected or appointed
Director or Directors for the meeting to be constituted, if a quorum of the Directors is
present.
7.7

Resolutions arising at a meeting of the Directors shall be decided by a simple majority of
votes.

7.8

In case of an equality of votes, the chair shall not have a second or casting vote, and the
proposed resolution shall not pass.

7.9

No resolution proposed at a meeting of Directors need be seconded and the chair of a
meeting may move or propose a resolution.

7.10

A resolution in writing, signed by all the Directors and placed with the minutes of the
Directors is as valid and effective as if regularly passed at a meeting of Directors.

7.11

The Directors may consent to and pass resolutions by electronic transmission (which
includes email), and a copy of the resolution placed with the minutes of the Directors is
as valid and effective as if regularly passed at a meeting of Directors. The Directors may
adopt policies regarding how such resolutions are consented to and passed, including
policies regarding the threshold for passing a resolution (provided that the threshold is
not less than a majority of the Directors then in office) and the period of time for
discussion and voting.

7.12

The Directors may delegate any, but not all, of their powers to committees which may be
in whole or in part composed of Directors, as they think fit.

7.13

A committee will limit its activities to the purpose or purposes for which it is appointed
and will have no powers except those specifically conferred by the Directors.

7.14

Unless otherwise specified by the Directors, the chair of each committee may set the
rules of procedure for that committee and will preside over all meetings of that
committee.
PART 8 – DUTIES OF OFFICERS

8.1

The Directors may elect a president, a vice-president, a secretary and a treasurer (or a
secretary-treasurer) and such other officers as they see fit.

8.2

The president is the chair at Directors’ meetings and is responsible for supervising the
other Directors in the execution of their duties.

8.3

The vice-president is the vice-chair at Directors’ meetings and is responsible for carrying
out the duties of the president if the president is unable to act.

8.4

The secretary is responsible for doing, or making the necessary arrangements for, the
following:
(a)

issuing notices of general meetings of Members and Directors' meetings;

(b)

taking minutes of general meetings of Members and Directors' meetings;

(c)

keeping the records of the Association in accordance with the Act;
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filing the annual report of the Association and making any other filings with the
Registrar of Companies.

8.5

In the absence of the secretary from a meeting, the Directors must appoint another
individual to act as secretary at the meeting.

8.6

The treasurer is responsible for doing, or making the necessary arrangements for, the
following:

8.7

(a)

receiving and banking monies collected from the Members or other sources;

(b)

keeping accounting records as required by the Act and the Income Tax Act
(Canada);

(c)

preparing the Association's financial statements;

(d)

making the Association's filings respecting taxes.

The offices of secretary and treasurer may be held by one person who shall be known
as the secretary-treasurer.

PART 9 – REPRESENTATIVES OF SUBSCRIBERS ON STRATA CORPORATION AND
STRATA DIRECTORS
9.1

In this Part 9:
(a)

“Strata Corporation” means The Owners, Strata Plan N83;

(b)

“Strata Council” means the council of the Strata Corporation.

9.2

At each annual general meeting, the Members shall elect representatives to the Strata
Corporation and the Strata Council from amongst the Members for a term ending at the
next annual general meeting. One representative to the Strata Council shall be elected.
The maximum number of representatives to the Strata Corporation that may be elected
is equal to the number of Association Strata Lots, and the minimum is one. The
representatives shall have the power to vote on behalf of the Association Strata Lots and
no other Members are entitled to vote on behalf of the Association. All representatives
shall be Members but only one Member who holds an Interval per any one Association
Strata Lot may be elected as a representative to the Strata Corporation. The
representatives shall retire at the annual general meeting following their election, but are
eligible for re-election.

9.3

The Members may, by special resolution, at a general meeting, remove any
representative before the expiration of his or her term of office and appoint another
Member in his or her place to hold office until the next annual general meeting.

9.4

If there is a vacancy among the representatives, the Directors may appoint a Member as
a representative to fill the vacancy until the next annual general meeting.
PART 10 – BORROWING

10.1

The Association, if authorized by the Directors, may:
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borrow money in the manner and amount, on the security, from the sources and
on the terms and conditions that the Directors consider appropriate;

(b)

issue bonds, debentures and other debt obligations either outright or as security
for any liability or obligation of the Association or any other person and at such
discounts or premiums and on such other terms as the Directors consider
appropriate;

(c)

guarantee the repayment of money by any other person or the performance of
any obligation of any other person; and

(d)

mortgage, charge, whether by way of specific or floating charge, grant a security
interest in, or give other security on, the whole or any part of the present and
future assets and undertaking of the Association.
PART 11 – AUDITOR

This Part applies only where the Association is required by the Act to have, or has resolved to
have, an auditor:
11.1

The first auditor will be appointed by the Directors, or by the Members, to hold office until
the close of the annual general meeting following the appointment.

11.2

At each annual general meeting, the Members will appoint an auditor to hold office until
the close of the annual general meeting following the appointment, or, if the auditor is
not re-appointed and no successor is appointed at the annual general meeting, until a
successor is appointed.

11.3

Subject to Bylaw 11.4, if there is a vacancy in the office of auditor, the Directors may
appoint an auditor to hold office until the close of the next annual general meeting.

11.4

The Members may by ordinary resolution remove an auditor before the expiration of the
auditor’s term of office at a general meeting called for that purpose, and must appoint a
successor by ordinary resolution to complete the term of office. At least 14 days before
the notice of meeting is sent, the Association must send to the auditor:
(a)

notice of the intention to call the meeting, including the date on which the notice
of meeting is proposed to be sent; and

(b)

a copy of all of the matters proposed to be sent to the Members regarding the
meeting.

If the Association receives written representations from the auditor respecting the
auditor’s proposed removal and receives those representations at least seven days
before the date on which the notice of meeting is sent, the Association must include
those representations with the notice of meeting.
11.5

The auditor is entitled:
(a)

to notices of general meetings and other communication relating to meetings to
which Members are entitled,

(b)

to attend general meetings, and
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to be heard at general meetings on any part of the business of the meeting that
deals with the financial statements of the Association or any other matter with
respect to which the auditor has a duty or function.
PART 12 – NOTICE

12.1

A notice or other record may be given to a Member personally or by mail or electronic
transmission (which includes email) to the address of the Member recorded in the
register of Members.

12.2

Notices shall be deemed to have been given when deposited, postage prepaid, in a
postal box in Canada and addressed to the Member or when sent to the Member by
electronic transmission.

12.3

Where a notice or other record is required to be sent pursuant to the Bylaws or the Act,
the person entitled to receive the notice or other record may consent in writing to waive
either the sending of the notice or other record or the time within which the notice or
other record must be sent.

12.4

Notice of a general meeting shall be given to every Member shown on the register of
members on the day notice is given and the auditor, if an auditor has been appointed,
and no other person is entitled to receive a notice of general meeting.
PART 13– INDEMNITIES TO DIRECTORS AND OTHERS

13.1

13.2

In this Part 13:
(a)

“eligible party”, in relation to the Association, means an individual who is or was a
Director, officer or senior manager of the Association or who holds or held an
equivalent position in a subsidiary of the Association;

(b)

“eligible proceeding” means a legal proceeding or investigative action, whether
current, threatened, pending or completed, in which an eligible party or heir or
personal or other legal representative of the eligible party, by reason of the
eligible party being or having been a Director, officer or senior manager of the
Association, or holding or having held an equivalent position in a subsidiary of
the Association,
(i)

is or may be joined as a party, or

(ii)

is or may be liable for or in respect of a penalty in, or expenses related to,
the legal proceeding or investigative action;

(c)

“expenses” includes costs, charges and expenses, including legal and other fees,
but does not include penalties;

(d)

“penalty” means a judgment, penalty or fine awarded or imposed in, or an
amount paid in settlement of, an eligible proceeding and “penalties” means all
such judgments, penalties, or fines.

Subject to the Act, the Association must indemnify an eligible party and his or her heirs
and personal or legal representatives against all penalties to which such person is or
may be liable.
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Subject to the Act, the Association must:
(a)

pay as they are incurred in advance of the final disposition of an eligible
proceeding, the expenses actually and reasonably incurred by an eligible party
and his or her heirs and personal or legal representatives in respect of an eligible
proceeding, provided the Association first receives a written undertaking that, if it
is ultimately determined that the payment of expenses is prohibited by the Act,
such person will repay the amounts advanced; and

(b)

in any event, pay the expenses actually and reasonably incurred by an eligible
party and his or her heirs and personal or legal representatives in respect of an
eligible proceeding after the final disposition of such proceeding.

13.4

Subject to any restrictions in the Act, the Association may indemnify any person.

13.5

The failure of an eligible party to comply with the Act or these Bylaws does not invalidate
any indemnity to which he or she is entitled under this Part.

13.6

The Association may purchase and maintain insurance for the benefit of any person (or
his or her heirs or legal or personal representatives) who is or was an eligible party,
employee or agent of the Association.
PART 14 – RECORDS

14.1

Subject to and in accordance with the Act, the records of the Association will be open to
the inspection of the Directors and the Members.
PART 15 – GENERAL

15.1

Any meeting of the Members, the Directors or any committee, may also be held, or any
Member, Director or committee member may participate in any meeting of the Members,
the Directors or any committee which he or she is entitled to attend, by telephone or
other communications medium as long as all the Members, Directors, or persons
participating in the meeting are able to communicate with one another. All such
Members, Directors, or persons so participating in any such meeting will be deemed to
be present in person at the stated location of such meeting and, notwithstanding the
foregoing Bylaws, will be entitled to vote in a manner that adequately discloses their
intentions.

15.2

The activities of the Association will be carried on without purpose of gain for its
Members and any income, profits or other accretions to the Association will be used in
promoting the purposes of the Association. No part of the income of the Association may
be made payable to or otherwise made available for the personal benefit of any Member.
In this Bylaw, “income” has the meaning prescribed in subsection 149(2) of the Income
Tax Act (Canada).

15.3

The constitution or these Bylaws shall not be altered or added to except by special
resolution.

15.4

All prior bylaws of the Association have no further force or effect in defining the legal
rights and obligations of the Members of the Association as of the Effective Date.
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APPENDIX G
INTERIM ORDER
[See attached document.]
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SUPREME COURT
OF BRITISH COLUMBIA

No. S-194951
VANCOUVER REGISTRY

VANCOUVER REGISTRY
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IN TF E SUPREME COURT OF BRITISH COLUMBIA

IATTER OF SECTION 99 OF THE BRITISH COLUMBIA SOCIETIES ACT,
S.B.C. 2015, C.18, AS AMENDED

SJPREME
OF BRITISH COLUAA

SEAL

AND

VANCOUVER
REGISTRY

IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING
PANORAMA RESORT INTERVAL OWNERS’ ASSOCIATION
PANORAMA RESORT INTERVAL OWNERS' ASSOCIATION,
PANORAMA RESORT TIMESHARE INC. and RICHARD WILLIAMS

fmmm

PETITIONERS
ORDER MADE AFTER APPLICATION
(INTERIM ORDER)

BEFORE

“TW£. VA */i QOAA'gi-*.
JUSTICE

30/April/2019

ON THE APPLICATION of the Petitioners, Panorama Resort Interval Owners’ Association
(the “Association”), Panorama Resort Timeshare Inc. (“PRTr1) and Richard Williams,
without notice, for an Interim Order in connection with an arrangement under section 99 of
the Societies Act, S.B.C. 2015, c. 18, as amended (the "Societies Act'), coming on for
hearing at 800 Smithe Street, Vancouver, British Columbia on April 30, 2019, and on
hearing Gordon Plottel and Chantelle Rajotte, counsel for the Petitioners, and upon reading
Affidavit #1 of Richard Williams sworn on April 26, 2019 (the “Williams Affidavit”),
Affidavit #1 of Andrea Hopkins sworn on April 21, 2019, and Affidavit #1 of Vanessa Lever,
sworn April 29, 2019;
THIS COURT ORDERS that:
DEFINITIONS
1.

As used in this Order, unless otherwise defined, terms beginning with capital letters
shall have the respective meanings set out in the notice of special meeting of
members and interested persons (the “Notice”) and accompanying information
circular of the Association (the “Information Circular”), attached as Exhibit "I” to
the Williams Affidavit.

SPECIAL MEETING
2.

Pursuant to section 80 of the Societies Act, the Association is authorized and
directed to call, hold and conduct a special meeting (the “Meeting”) of the members

of the Association (the “Members”) and any person who will be affected by the
Arrangement (defined below) who is not a Member but has an interest on title, or of
which the Association otherwise has notice, in one or more of the 53 strata lots (the
“Strata Lots’’) identified in Schedule “A" attached hereto (the “Interested Persons”)
(collectively, the “Parties”) at Panorama Mountain Resort, Copper Crown Room,
located at 2030 Summit Drive, in Panorama, British Columbia, on September 28,
2019 at 1:15 pm Mountain time to, inter alia, consider and, if deemed advisable, to
pass, with or without variation, a special resolution (the “Arrangement Resolution”)
approving and adopting an arrangement under Section 99 of the Societies Act (the
“Arrangement”) substantially as contemplated in the plan of arrangement (the
“Plan of Arrangement”) referred to in the Arrangement Resolution, a draft of which
special resolution is attached as Appendix “B” to the Information Circular.
3.

The Meeting shall be called, held and conducted in accordance with the Societies
Act, the Notice, the Information Circular and the bylaws of the Association, subject to
the terms of this Interim Order and any further Order of this Court, and the rulings
and directions of the Chair of the Meeting, such rulings and directions not to be
inconsistent with this Interim Order, and to the extent of any inconsistency, this
interim Order shall govern.

AMENDMENTS
4.

The Association is authorized to make such amendments, modifications or
supplements to the Arrangement, the Plan of Arrangement and the Notice as it may
determine without any additional notice to or authorization of the Parties or further
orders of this Court. The Arrangement, the Plan of Arrangement and the Notice as so
amended, modified or supplemented, shall be the Arrangement, the Plan of
Arrangement and the Notice to be submitted to the Parties at the Meeting, as
applicable, and the subject of the Arrangement Resolution.

ADJOURNMENTS AND POSTPONEMENTS
5.

Notwithstanding the provisions of the Societies Act and the bylaws of the
Association, the board of directors of the Association (the “Board”) by resolution
shall be entitled to adjourn or postpone the Meeting on one or more occasions
without the necessity of first convening the Meeting or first obtaining any vote of the
Members respecting the adjournment or postponement, and without the need for
approval of this Court. The Association shall provide notice of any such adjournment
or postponement by notice sent to the Parties by one of the methods specified in
paragraph 9 of this Interim Order, as determined to be the most appropriate method
of communication by the Board.

RECORD DATE
6.

The record date for determining the Parties entitled to receive the Notice, the
Information Circular and the form of proxy for use by the Parties (collectively, the

“Meeting Materials”) shall be the close of business on May 10, 2019 (the “Record
Date”).
7.

The Record Date will not change in respect of any adjournments or postponements
of the Meeting.

NOTICE OF SPECIAL MEETING
8.

The Information Circular is hereby deemed to represent sufficient and adequate
disclosure to the Parties to form a reasoned judgment with respect to the
Arrangement, and the Association shall not be required to send to the Parties any
other or additional statement with respect to the Arrangement.

9.

The Meeting Materials, with such amendments or additional documents as counsel
for the Association may advise are necessary or desirable, and as are not
inconsistent with the terms of this Interim Order, shall be sent, published or posted at
least thirty (30) days prior to the date of the Meeting, excluding the date of delivery:
(a)

to Members who have an email address or mailing address recorded in the
Association’s register of Members that the Board reasonably believes is
current, by either email or prepaid ordinary mail addressed to the Member at
his, her or its address as it appears in the Association’s register of Members
as at the Record Date;

(b)

to Members who do not have an email or mailing address recorded in the
Association’s register of Members that the Board reasonably believes is
current, by:

(c)

(i)

prepaid ordinary mail addressed to the Member at his, hers or its
address as it appears in the Association's register of Members as at
the Record Date, if any, or if no address is recorded in the
Association’s register of Members, then by prepaid ordinary mail
addressed to the Member at his, her or its address as it appears on
title to the Strata Lots, if any;

(ii)

on at least two occasions before May 31, 2019, publishing an
advertisement substantially in the form attached as Exhibit "CC" to the
Williams Affidavit, in a newspaper of general circulation in Canada;
and

(iii)

posting the Meeting Materials on
(www.panoramavacationretreat.com);

the

Association’s

website

to Interested Persons by:
(i)

prepaid ordinary mail addressed to the Interested Person at his, her or
its address as it appears in the Association’s register of Members, if
any, or if no address is recorded in the Association’s register of

Members, then by prepaid ordinary mail addressed to the Interested
Person at his, her or its address as it appears on title to the Strata
Lots, if any, or the address of the Interested Person’s registered
office, if any; and
(ii)

on at least two occasions before May 31, 2019, publishing an
advertisement substantially in the form attached as Exhibit "CC” to the
Williams Affidavit, in a newspaper of general circulation in Canada;

and substantial compliance with this paragraph shall constitute good and sufficient
notice of the Meeting.
10.

Accidental failure of or omission by the Association to give notice to any one or more
Parties, or the non-receipt of such notice, or any failure or omission to give such
notice as a result of events beyond the reasonable control of the Association
(including, without limitation, any inability to use postal services) shall not constitute a
breach of this Interim Order or a defect in the calling of the Meeting and shall not
invalidate the Arrangement Resolution or any other resolution passed or proceeding
taken at the Meeting, but if any such failure or omission is brought to the attention of
the Association, then it shall use commercially reasonable efforts to rectify it by the
method and in the time most reasonably practicable in the circumstances.

DEEMED RECEIPT OF NOTICE
11.

The Meeting Materials and any amendments, modifications, updates or supplements
to the Meeting Materials and any notice of adjournment or postponement of the
Meeting, shall be deemed to have been received 48 hours after it is sent, published
or posted in accordance with this Interim Order.

UPDATING MEETING MATERIALS
12.

Notice of any amendments, modifications, updates or supplements to any of the
information provided in the Meeting Materials may be communicated, at any time
prior to the Meeting, by notice sent, published or posted by any of the means set
forth in paragraph 9, as determined to be the most appropriate method of
communication by the Board.

SOLICITATION OF PROXIES
13.

The Association is authorized to use the forms of proxy in substantially the same
form as is attached as Exhibit “BB” to the Williams Affidavit, subject to the
Association’s ability to insert dates and other relevant information in the final form
thereof and to make other non-substantive changes and changes legal counsel
advise are necessary or appropriate. The Association is authorized, at its expense,
to solicit proxies directly and through its officers, directors and employees, and
through such agents or representatives as it may retain for that purpose and by mail,

telephone or such other form of personal or electronic communication as it may
determine.
14.

The procedures for the use of proxies at the Meeting and revocation of proxies shall
be as set out in the Notice and the Information Circular.

15.

The Association may in its discretion generally waive the time limits for the deposit of
proxies by Parties if the Association deems it advisable to do so, such waiver to be
endorsed on the proxy by the initials of the Chair of the Meeting.

QUORUM AND VOTING
16.

17.

At the Meeting, the votes shall be taken on the following bases:
(a)

each Member who is in good standing as at the commencement of the
Meeting and therefore entitled to vote pursuant to the Association’s bylaws is
entitled to only one vote, notwithstanding s. 5.18 of the Association’s bylaws;

(b)

if there is more than one lessee of a Vacation Interval Lease, then the lessee
who votes shall certify in writing that they have been designated by all such
lessees as the Member to cast the vote with respect to such Vacation Interval
Lease;

(c)

the requisite and sole approval required to pass the Arrangement Resolution
shall be the affirmative vote of at least two-thirds of the votes cast by the
voting Members at the Meeting present in person or represented by proxy
(excluding from the count of total votes cast any spoiled, illegible and/or
defective ballots and abstentions);

(d)

each Member who is not, as at the commencement of the Meeting, in good
standing pursuant to the Association’s bylaws, and therefore not entitled to
vote pursuant to the Association’s bylaws, and each Interested Person, may
cast one vote at the Meeting in person or by proxy, which votes the
Association will report to the Court for any application for a Final Order, but
which votes will not be counted for purposes of the approval required to pass
the Arrangement Resolution under paragraph 16(c) above.

A quorum at the Meeting shall be three Members entitled to vote that are present in
person or represented by proxy.

SCRUTINEER
18.

The scrutineer for the Meeting shall be a representative of the Association's manager
LaTour Group Management Canada Inc. The duties of the scrutineer shall include:
(a)

reviewing and reporting to the Chair on the deposit and validity of proxies;

(b)

reporting to the Chair on the quorum of the Meeting;

(c)

reporting to the Chair on the polls taken or ballots cast, if any, at the Meeting;
and

(d)

providing to the Association and to the Chair written reports on matters
related to their duties.

APPLICATION FOR FINAL ORDER
19.

The Association shall include in the Meeting Materials, when sent in accordance with
paragraph 9 of this Interim Order, a copy of the Petition herein, the Notice of
Application for Final Order in substantially the form attached as Exhibit “DD” to the
Williams Affidavit, and this Interim Order (collectively, the “Court Materials’’), and
such Court Materials shall be deemed to have been served at the times specified in
accordance with paragraph 11 of this Interim Order, whether such persons reside
within British Columbia or within another jurisdiction.

20.

The form of Notice of Application for Final Order attached as Exhibit "DD" to the
Williams Affidavit is hereby approved as the form of notice for the hearing of the
application for the Final Order.

21.

The sending of the Meeting Materials and the Court Materials in the manner
contemplated by paragraph 9, shall constitute good and sufficient service and no
other form of service need be effected and no other material need be served on such
persons in respect of these proceedings, except with respect to any person who
shall:
(a)

file a Response to Petition, in the form prescribed by the Supreme Court Civil
Rules, together with any evidence or material which is to be presented to the
Court at the hearing of the Application; and

(b)

deliver the filed Response to Petition together with a copy of any evidence or
material which is to be presented to the Court at the hearing of the
Application, to the Association’s counsel at:
Miller Thomson LLP
400 - 725 Granville Street
Vancouver, BC V7Y1G5
Attention: Chantelle Rajotte
by or before 4:00 p.m. (Pacific time) on October 4, 2019.

22.

Upon the approval by the Members of the Arrangement Resolution, in the manner
set forth in this Interim Order, the Association may apply to this Court (the
“Application”):
(a)

pursuant to section 100(1) of the Societies Act, for an Order approving the
Arrangement; and

(b)

pursuant to section 100(2) of the Societies Act, for any ancillary or
consequential Orders that are necessary to ensure that the Arrangement is
fully and effectively carried out

(collectively the "Final Order"),

and the hearing of the Application will be held on October 10, 2019 at 9:45 a.m.
(Pacific time) at the Courthouse at 800 Smithe Street, Vancouver, British Columbia
or as soon thereafter as the Application can be heard or at such other date and time
as this Court may direct.
23.

In the event that the hearing of the Application is adjourned, then only those persons
who filed and delivered a Response to Petition in accordance with paragraph 21,
need be served and provided with notice of the adjourned hearing date.

FREEZE OF TITLES
24.

Pursuant to section 284 of the Land Title Act, R.S.B.C. 1996, c. 250, from and after
the Record Date until further Order of this Court, the Strata Lots identified in
Schedule “A” attached hereto shall not be dealt with by any person, and for this
purpose the Association and PRTI are declared to be applicants under s. 284(2) of
the Act.

25.

This Court directs that this Interim Order shall be lodged with the Registrar of Land
Titles pursuant to s. 284(4) of the Act.

26.

Any party affected by paragraphs 24 and 25 of this Interim Order may, on five days’
written notice to the Petitioners at their address for delivery, apply to this Court to set
those terms aside.

VARIANCE
27.

The Petitioners shall be entitled, at any time, to apply to vary or seek directions with
respect to this Interim Order. Any person affected by this Order shall be entitled to
apply to vary this Interim Order upon five days’ written notice to the Petitioners at
their address for delivery.

28.

Rules 8-1 and 16-1 (3), (8) - (12) of the Supreme Court Civil Rules will not apply to
any further applications in respect of this proceeding, including the application for the
Final Order and any application to vary this Interim Order.

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

Schedule of Lots
PID

Description

005-189-730

Strata Lot 3 District Lot 16352 Kootenay District Strata Plan N83
together with an interest in the common property in proportion to
the unit entitlement of the Strata lot as shown on Form 1

005-189-870

Strata Lot 6 District Lot 16352 Kootenay District Strata Plan N83
together with an interest in the common property in proportion to
the unit entitlement of the Strata lot as shown on Form 1

005-190-011

Strata Lot 12 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-045

Strata Lot 14 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-088

Strata Lot 16 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-118

Strata Lot 17 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-181-488

Strata Lot 18 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-282

Strata Lot 26 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-347

Strata Lot 30 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-363

Strata Lot 31 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1
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005-190-371

Strata Lot 32 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-398

Strata Lot 33 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-428

Strata Lot 36 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-436

Strata Lot 37 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-452

Strata Lot 38 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-517

Strata Lot 41 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-525

Strata Lot 42 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-592

Strata Lot 46 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-681

Strata Lot 50 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-711

Strata Lot 52 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-819

Strata Lot 57 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
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005-190-860

Strata Lot 60 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-916

Strata Lot 63 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-932

Strata Lot 64 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-967

Strata Lot 66 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-975

Strata Lot 67 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-191-076

Strata Lot 73 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-875-536

Strata Lot 76 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-879-591

Strata Lot 81 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-880-122

Strata Lot 82 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-880-700

Strata Lot 96 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1
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Strata Lot 108 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-528-437

Strata Lot 109 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-788-021

Strata Lot 110 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-528-585

Strata Lot 116 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-883-041

Strata Lot 118 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-528-496

Strata Lot 119 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-806-488

Strata Lot 120 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-528-623

Strata Lot 121 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-808-553

Strata Lot 122 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-528-640

Strata Lot 124 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-883-296

Strata Lot 126 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
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005-883-393

Strata Lot 127 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-289-335

Strata Lot 129 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-528-666

Strata Lot 130 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-884-161

Strata Lot 135 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-884-209

Strata Lot 136 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-884-594

Strata Lot 138 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-885-671

Strata Lot 145 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-885-698

Strata Lot 146 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-885-914

Strata Lot 152 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-886-619

Strata Lot 167 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1
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005-887-976

37488367.1

-

Strata Lot 190 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1
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APPENDIX I
STRATA LOTS
Schedule of Lots
PID

Description

005-189-730

Strata Lot 3 District Lot 16352 Kootenay District Strata Plan N83
together with an interest in the common property in proportion to
the unit entitlement of the Strata lot as shown on Form 1

005-189-870

Strata Lot 6 District Lot 16352 Kootenay District Strata Plan N83
together with an interest in the common property in proportion to
the unit entitlement of the Strata lot as shown on Form 1

005-190-011

Strata Lot 12 District Lot 16352 Kootenay District Strata Plan N83
together with an interest in the common property in proportion to
the unit entitlement of the Strata lot as shown on Form 1

005-190-045

Strata Lot 14 District Lot 16352 Kootenay District Strata Plan N83
together with an interest in the common property in proportion to
the unit entitlement of the Strata lot as shown on Form 1

005-190-088

Strata Lot 16 District Lot 16352 Kootenay District Strata Plan N83
together with an interest in the common property in proportion to
the unit entitlement of the Strata lot as shown on Form 1

005-190-118

Strata Lot 17 District Lot 16352 Kootenay District Strata Plan N83
together with an interest in the common property in proportion to
the unit entitlement of the Strata lot as shown on Form 1

005-181-488

Strata Lot 18 District Lot 16352 Kootenay District Strata Plan N83
together with an interest in the common property in proportion to
the unit entitlement of the Strata lot as shown on Form 1

005-190-282

Strata Lot 26 District Lot 16352 Kootenay District Strata Plan N83
together with an interest in the common property in proportion to
the unit entitlement of the Strata lot as shown on Form 1

005-190-347

Strata Lot 30 District Lot 16352 Kootenay District Strata Plan N83
together with an interest in the common property in proportion to
the unit entitlement of the Strata lot as shown on Form 1

005-190-363

Strata Lot 31 District Lot 16352 Kootenay District Strata Plan N83
together with an interest in the common property in proportion to
the unit entitlement of the Strata lot as shown on Form 1
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005-190-371

Strata Lot 32 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-398

Strata Lot 33 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-428

Strata Lot 36 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-436

Strata Lot 37 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-452

Strata Lot 38 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-517

Strata Lot 41 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-525

Strata Lot 42 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-592

Strata Lot 46 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-681

Strata Lot 50 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-711

Strata Lot 52 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-819

Strata Lot 57 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
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Form 1
005-190-860

Strata Lot 60 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-916

Strata Lot 63 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-932

Strata Lot 64 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-967

Strata Lot 66 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-190-975

Strata Lot 67 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-191-076

Strata Lot 73 District Lot 16352 Kootenay District Strata Plan
N83 together with an interest in the common property in
proportion to the unit entitlement of the Strata lot as shown on
Form 1

005-875-536

Strata Lot 76 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-879-591

Strata Lot 81 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-880-122

Strata Lot 82 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-880-700

Strata Lot 96 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1
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005-758-351

Strata Lot 108 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-528-437

Strata Lot 109 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-788-021

Strata Lot 110 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-528-585

Strata Lot 116 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-883-041

Strata Lot 118 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-528-496

Strata Lot 119 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-806-488

Strata Lot 120 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-528-623

Strata Lot 121 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-808-553

Strata Lot 122 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-528-640

Strata Lot 124 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-883-296

Strata Lot 126 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
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shown on Form 1
005-883-393

Strata Lot 127 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-289-335

Strata Lot 129 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-528-666

Strata Lot 130 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-884-161

Strata Lot 135 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-884-209

Strata Lot 136 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-884-594

Strata Lot 138 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-885-671

Strata Lot 145 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-885-698

Strata Lot 146 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-885-914

Strata Lot 152 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

005-886-619

Strata Lot 167 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1
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005-887-976
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Strata Lot 190 District Lots 4609 and 16352 Kootenay District
Strata Plan N83 together with an interest in the common
property in proportion to the unit entitlement of the Strata lot as
shown on Form 1

APPENDIX J
GLOSSARY OF DEFINED TERMS
“Arrangement” means the arrangement of the Association under Section 99 of the Societies
Act on the terms and subject to the conditions set out in the Plan of Arrangement, subject to any
amendments or variations thereto made in accordance with the terms of the Plan of
Arrangement or made at the direction of the Court in the Final Order.
“Arrangement Resolution” means the special resolution approving the Arrangement which is
to be considered at the Meeting substantially in the form attached at Appendix B hereto.
“Association” means Panorama Resort Interval Owners’ Association.
“Board” means the board of directors of the Association as the same is constituted from time to
time.
“Business Day” means any day of the year, other than a Saturday, Sunday or any day on
which major banks are closed for business in Vancouver, British Columbia.
“Court” means the Supreme Court of British Columbia.
“Debenture” means the debenture that will be issued by the Association pursuant to the Plan of
Arrangement to certain Persons substantially in the form attached at Appendix D hereto.
“Effective Date” means the date upon which the Arrangement becomes effective, as set out in
the Plan of Arrangement.
“Final Order” means the final order of the Court pursuant to Section 100 of the Societies Act
approving the Arrangement, as such order may be amended, modified, supplemented or varied
by the Court at any time prior to the Effective Date or, if appealed, then, unless such appeal is
withdrawn or denied, as affirmed or as amended on appeal.
“Head Lease” means the head lease granted or assigned to PRTI that encumbers each Strata
Lot.
“Information Circular” means this Information Circular of the Association dated May 24, 2019.
“Interested Persons” means any person who will be affected by the Arrangement who is not a
Member but has an interest on title, or of which the Association otherwise has notice, in one or
more of the Strata Lots.
“Interim Order” means the interim order of the Court providing for, among other things, the
calling and holding of the Meeting, as such order may be amended by the Court.
“Meeting” means the special meeting of the Members and Interested Persons, including any
adjournment or postponement thereof, to be called and held in accordance with the Interim
Order to consider the Arrangement Resolution.
“Members” means persons who are members of the Association under the Association’s
bylaws.
“Notice of Meeting” means the Notice of Special Meeting of Members and Interested Persons
which is attached to this Information Circular.
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-2“Person” includes any individual, partnership, association, body corporate, organization, trust,
estate, trustee, executor, administrator, legal representative, government, syndicate or other
entity, whether or not having legal status.
“Plan of Arrangement” means the plan of arrangement of the Association, substantially in the
form attached at Appendix A hereto, and any amendments or variations thereto made in
accordance with the Plan of Arrangement or upon the direction of the Court in the Final Order.
“PRTI” means Panorama Resort Timeshare Inc.
“Record Date” means May 10, 2019.
“Response to Petition” has the meaning ascribed to that term under the heading “The
Arrangement – Court Approval”.
“Societies Act” means the Societies Act (British Columbia).
“Strata Lots” means the 53 strata lots in Strata Plan N83 encumbered by the Head Leases,
described more particularly in Appendix I attached hereto
“Subscription Agreement” means the Subscription and Vacation Interval Agreement
substantively in the form attached hereto as Appendix E.
“Tax Act” means the Income Tax Act (Canada).
“Vacation Interval Lease” means a sublease which grants a timeshare participant the exclusive
right to use their Strata Lot for one or more particular weeks in each calendar year.
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