This is the 2" Affidavit
of Tian Kusumoto in this case
and was made on June 20, 2024

No. S-243389
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
ECOASIS DEVELOPMENTS LLP AND OTHERS

BETWEEN:

SANOVEST HOLDINGS LTD.

PETITIONER

ECOASIS DEVELOPMENTS LLP, ECOASIS BEAR
MOUNTAIN DEVELOPMENTS LTD., ECOASIS RESORT
AND GOLF LLP, 0884185 B.C. LTD., 0884188 B.C. LTD.,
0884190 B.C. LTD., 0884194 B.C. LTD., BM 81/82 LANDS
LTD., BM 83 LANDS LTD., BM 84 LANDS LTD., BM
CAPELLA LANDS LTD., BM HIGHLANDS GOLF COURSE
LTD., BM HIGHLANDS LANDS LTD., BM MOUNTAIN GOLF
COURSE LTD. and BEAR MOUNTAIN ADVENTURES LTD.

RESPONDENTS
AFFIDAVIT

I, Tian Kusumoto, of 228 West 5" Avenue, Vancouver, British Columbia, Businessperson,
AFFIRM THAT:

1. [ am a director of the Petitioner, Sanovest Holdings Ltd. (“Sanovest”) and a director of the
Respondents that are corporations, as set out in my first Affidavit, made May 22, 2024 (my
“First Affidavit”). Accordingly, I have personal knowledge of the facts deposed to in this
affidavit except where stated to be on information and belief, in which case I believe both

the statements and information to be true.
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2. I make this affidavit in response to the Affidavit of Daniel Matthews made on June 13,
2024 (the “Matthews Affidavit”). Capitalized terms used in this Affidavit and not otherwise

defined have the meaning set out in my First Affidavit and/or in the Matthews Affidavit.

3. To the extent that I do not identify and contest any particular statement in the Matthews

2nd Affidavit or the Application, that does not mean that I agree with it.

4. At paragraphs 38-42 of the Matthews Affidavit, he puts forward a two phase plan (the
“Plan”) to transition various golf club amenities from the Hotel facilities to new facilities

at BMAC. This plan is problematic and unrealistic for several reasons.

5. First, the BMAC purchase and sale agreement dated September 9, 2020 (the “PSA”)
includes a covenant limiting the operation of BMAC to ‘Recreation Use’ that are made
available to the public (the “Covenant”). Attached and marked as Exhibit “A” is a true
copy of the PSA.

6. Regardless, the Plan is not realistic. Members of our private golf & tennis club (the “Club
Members”) expect private, high quality facilities. The proposed plan does not deliver that,

and instead represents a significant downgrade on the current facilities. For example:
(a) There will be no private lounge for Club Members.

(b) Club Members will have to share locker, changeroom and shower facilities with a

public recreation center. These facilities are smaller than the existing ones.

(c) The pro-shop will be part of the BMAC lobby. The retail space less than a quarter
of the existing size, and Club Members will have to check-in alongside members

of the public who are attending BMAC’s recreation facilities.
(d) Food and beverage services will be limited to those publicly available at BMAC.
(e) Golf club storage will be limited.

7. At paragraph 46 of the Matthews Affidavit, Matthews suggests that Sanovest refusing

conditions necessary for a replacement lender was inconsistent with a prior practice of 599
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and Sanovest guaranteeing construction loans. It isn’t. The construction loans 599 and
Sanovest have previously guaranteed were very different in nature. They were short-term,
backed by security, for a limited and defined purpose, and had a clear ‘exist strategy’ in
terms of end date. Such loans provided significantly less risk to Sanovest. I also made clear
to Matthews that we should not obtain further debt for additional projects before
determining the financial state of the Partnership. Attached and marked as Exhibit “B” to
this affidavit is true copy of an email I sent Matthews on August 18, 2021 explaining my

position.

8. At paragraphs 51 and 56 of the Matthews Affidavit, Matthews disputes my claim that I
don’t have access to financial records. To clarify my previous statement, I now have access
to some, but not all, financial records. The financial records I do have access to are messy,
inaccurate and incomplete. I also have no access to the underlying sources to confirm their
contents, except occasionally as relayed to me by Ryan Mogensen. To my knowledge, there

has been no controller since April, 2024, which I believe is compounding the problem.

0. In response to paragraph 57 of the Matthews Affidavit, I wish to clarify that I never
represented that I learned of the management fees in 2021. Rather, I learned there was no
written agreement for Matthew’s management fees and there was no basis to assess
whether he was performing the services required for those fees. In particular, I wanted a
written agreement to add clarity and certainty as to what Matthews would be doing in his
management role, including deliverables such as financial statements and written updates

to the board.

10. In response to paragraph 68 of the Matthews Affidavit, the documents I have been provided
in connection with corporate filings are shareholder resolutions which include a waiver of
the appointment of an auditor for financial statements. I have repeatedly advised Mr.
Matthews that I will not agree to waive audited financial statements for any of the
Partnerships’ companies. Attached and marked as Exhibit “C” to this affidavit is true
copy of an example resolution for one of the companies. It is substantially the same for

each.
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' ARTICLE 1 - DEFINITIONS

11 Definitions—In this Agreginent, in addition to the words defined in the recitals to it:

(a)

(b)

{d)
{e)
(f)

(g)

()

“Business Day” means a day other than a Saturday, Sunday, br stawtory
holiday in B.C.

“Buyer’s Solicitors” means Koffman Kalef LLP.

““Chattels” means the machinery, equipment, futnishings, and fixturas used in

connection with the Recreation Centre and the Lands which are owned by the
City and are presently located on the Lands, including, without limitation,
those items listed in Schedule B; : :

“City’s Solicitors” means Young, Anderson.
“Completion Date” has the meaning given to it in Section 3.8,

*Contaminanis” means:

(i) as defined In the Environmental Management Act, any biomedical
waste, contamination, contaminant, effluent, pollution, recyclable
material, refuse, hazardous waste or waste;

{ii) matter of any kind which Is or may be harmful to human safety or
health or to the environment; or

(i)  matter of any kind the storage, manufacture, disposal, emission,
discharge, treatment, generation, use, transport, release, remediation,
mitigation or removal of which is now or Is at any time required,
prohibited, controlled, regulated or licensed under any Environmental
Laws,

“Covenant” means a covenant under Section 219 of the Land Title Act in the
form attached as Schedule D providing, among other things, that the Lands
shall not be used for any purpose except to operate the Recreation Use, as
that term is defined in the Covenant.

“Deposit” means a deposit in the amount of Three Hundred Fifty Thousand
Dollars {$350,000.00).

“gnvironmental Law” means any past, present or future common law or
principle, enactment, staiute, regulation, order, bylaw or permit, and any
requirement, standard or guideline of any federal, provincial or local
government authority or agency having jurisdiction, relating to the
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2.2

environment, environmental protection, pollution or public or occupational
safety or health.

1)) “GST” means any tax levied under Part IX of the Excise Tax Act (Canada) as the
same may be amended or replaced from time to time, including for certainty,
goods and services tax.- : '

(k). “LTQ” means the Victoria Land Title Office.

() ”Optlon to Purchase” means an optlon to purchase granted to the City in the
form attached as Schedule E providing that if the Lands are not used as a
recreation centre {or such other use as may evolve in the recreation and
lelsure business as contemplated therein) ready for opening to the public as
contemplated by the Covenant; then the City may re-purchase the Lands from
the Buyer upon the terms a-nd conditions therein provided.

{im). ”Perm[tted Encumbrances means the !egal notanons and charges on the title

search for the Lands attached to this Agreement as Schedule A.

(n) " V”Purchase Prlce” means Three M|Ihon Five Hundred Seventy-Five Thousand
' Dollals (sa 575,000.00). '

' (o) "Transfer means & transfer in reglsterable form transferrmg the estate in fee

5|mple ofthe Lands to the Buyer

ARTICLE 2 - PURCHASE AND SALE

Purchase and Sale - The Buyer wm purchase from the Clty, and the City WI|| sell to the
Buyer:

(a) good and marketable title to the Lands; and '
(b)  goodand marketable tltle to the Chattels

free and clear of all reglstered Iaens, charges and encumbrances, except for the
Permitted Encumbrances, for the Purchase Pnce, on the terms arid condltlons of this
Agreemeiit. '

Payment of Purchasé Price — The Buyer will pay the Purchase Price as follows:

(a) by payment of the Deposit to the City’s Solicitors, in trust, by WIRE TRANSFER

' within five (5) Business Days of this Agreement besng fully éxecuted to Be held

by the C|ty s Solicitors in a hon- -Interest bearing trust account with a bank,

credrt unlon, or other similar financial institution, and the Clty and the Buyer
agreemg that '
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3.2

(i) upon completion, the Deposit will be credited on account of the
Purchase Price; : :

(i) the Deposit shall be returned to the Buyer if any one or more of the
conditions precedent under Article 5 of this Agreement is not fulfilled
or waived within the times provided; :

(i) the Deposit shall be retained by the City if the Buyer defaults in its
obligation to purchase the Lands under this Agreement and that
default is not waived in writing by the City, as a genuine pre-estimate
of liquidated damages and the City shall have no further rights or
remedies at law or in equity; and

(iv) the Dep05|t shall be returned to the Buyer if the City defaults in its
obligation to sell the Lands under this Agreement and that default is
not waived in writing by the Buyer, without prejudice to any other
remedies the Buyer may have; provided, however, that such remedies
against the City shall be limited to a maximum recovery of proven
damages not exceeding the amount of the Depaosit, exclusive of all
interest and costs, In the alternative, the City agrees that the Buyer, at
its discretion, will be entitled as a matter of right to apply to a court of

competent jurisdiction for relief by way of specific performance or

other equitable remedies, as may be appropriate, to ensure the City’s

compliance with its obligations under this Agreement including Its

obligation to convey the Lands to the Buyer pursuant to the terms and
. conditions hereof; and

(b)  bypaymentto the City on the Completion Date of the balance of the Purchase
Price adjusted In accordance with this Agreement,

ARTICLE 3 - TRANSFER

Title and Possession ~ On the Completion Date, the City will:

{a)  convey the estate in fee simple of the Lands to the Buyer free and clear of all
liens, charges and encumbrances except for the Permitted Encumbrances; and

(b)  givevacant possession of the Lands to the Buyer, subject only to the Permitted
Encumbrances.

Covenant and Option to Purchase - On the Completion Date, the Buyer will grant to
the City the Covenant and the Option to Purchase and will cause the Covenant and
the Option to Purchase to be registered against title to the Lands with priority over all
financial charges and encumbrances, provided that the City covenants and agrees to
enter into one tri-party agreement with the Buyer {or any subsequent owner of the

i




3.3

3.4

Lands) and a mortgagee of the Lands containing the key terms set out in Schedule G
of this Agreement and other ternis satisfactory to the City’s selicitors, acting

.. reasonably (the “Tri-Party Agreement”). For clarity, nothing in this Section 3.2

obligates the City to be a party to more than one Tri-Party Agreement at any one time.

Adjustments - All adjustments ta the Purchase Price in respect of the Lands, both
incoming and outgoing, usually the subject of adjustments between a vendor and a

“purchaser: in connection with the purchase and sale of land, incluiding adjustments of
Utlll‘tles and property taxes, wrll be made up toandinc udrng the Complet|on Date,

s Closmg Documents -

lal"

No later than frve (5) days before the Completlon Date, the Buyer will cause
the Buyer’s Solicitors to deliver to the City's Solicitars, duly executed by the

Buyer andina form regrstrable in the LTO; as applicable:

(i), _ the Transfer to be approved and executed by the Clty, '
lll) a blll of sale W|th respect to the Chattels

(i)~ the Covenant, to be executed by the City;

(iv)  the Option to Purchase, to be executed by the City;

{v) a vendor’s statement of adjustments, to be approved end executed by
the City;

: . (y:i) the declaration |n the form attached as Schedule C to this Agreement

wrth respect to the payment of GST

" (vit)” assrgnment of rlghts with’ respect to any quuor and food licences

' appllcable to the Recreatron Centre, ancl

(viiiy ~ such further deeds acts, thmgs certificates ancl assurances as may be

o requIte in the reasonable oplmon of the Buyers Salicitors for tore
perfectly and’ absolutely assrgnlng, transferrmg, cohveying and
assuring to and vesting in'thé Buyer, trtle to the Lands free and clear of
any tenancy, judgement, lien, claim, charge, encumbrance or. legal
notatron other than the Permrtted Encumbrances as contemplated
hereln :

" Before the Completlon Date, the Clty will cause the Clty s Sollcrtors to dellver

to the Buyer's Sollcrtors the Transfer the Covenant, the Option to Purchase,
the vendor’s statement of adjustments, the biil of sale and the assignment of
rights with respect to any liquor and food licences applrcable to the Recréation
Centre together with any other deeds, acts, thlngs, certificates and assurances
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3.6

as may be requisite in the reasonable opinioh of the Buyer’s Solicitors as

: contemplated in Section 3, 4(a)(vm) above, each executed on behalf of the City,

an undertakings satisfactory to the Cxty S Sollt:ltors and the Buyer 5 Sollmtors
both acting reasonably. : :

Completion -

(a)

{b}

)

On or before the Comple‘mon Date the Buyer W|II pay. to the Buyet's Sohcntors

in trust, the amount payable under Section 2. 2(b}, adjusted in accordance with
this Agreement and One Hundred Thirty Thousand Dollars (5130 000.00) on

account of reconciliation under the lease agreement for the North Langford - -

Recreation Centre dated for reference April 17, 2015, between the Clty and
Ecoasis Resort and Golf LLP, a company related to the Buyer.

On the Completion Date, forthwith after the payment of the amount under
Section 3,5(a} and after recelpt from the City’s Solicitors of the documents
under Saction 3, 4(b ), thé Buyer will cause the Buyer’s Solicitors to file In the
LTO the following documents in the following order as an “all or nothing”
package for registration:

] the Transfer and associated Property Transfer Tax Return;
(i) the Covenant; and
(i  the Option to Purchase.

Upon the Buyer’s Solicitors obtaining a post-application for registration search
of title to Lands that shows that in the normal course of land title office routine
the Buyer will be the registered owner in fee simple of the Lands subject only
to the Permitted Encumbrances, the Covenant and the Option to Purchase,
the Buyer shall cause the Buyer’s Solicitors to send to the City’s Solicitors by
WIRE TRANSFER the amount under Section 3.5(a).

The requirements of this Section 3.5 are concurrent reguirements and this
transaction will not be considered to be complete until everything required to
be done by this Section 3.5 is done.

Buyer Financing — Notwithstanding Section 3.5, if the Buyer is relying on'a new
mortgage (the “Mortgage”) to finance the Purchase Price, the Buyer, while still
required to pay the Purchase Price on the Completion Pate, may wait to pay the
Purchase Price until after the Transfer and Mortgage documents have been lodged
for registration In the LTO, but only if, before such lodging, the Buyer has:

(a)

made available for tender to the City’s Solicitors that portion of the Purchase
Price not secured by the Mortgage;
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3.8

4.1

4.2

{by  fulfilled all of the Mortgage conditions for fundmg except lodging the
Mortgage for registration; and S .

» {¢) - made available to the City’s Solicitors an undertaking from the Buyer’s
Solicitors to pay the Purchase Price to the City’s Selicitors upon the lodging of
the Transfer and Mortgage documents and the advance by the mortgagee of
the Mortgage proceeds in accordance with the Canadian Bar Association (BC
Branch Rea! Property Section) standard undertakings '

RlSk The Lands is at the Crty s risk until 12 01 a.m. on the Completton Date and at
the Buyer 5 rlsk thereafter

Completlon Date - The complehon date shaII be November 30, 2020.

" Notwithstanding t_he foregoing, it is acknowledged and agreed that the Buyer, at its

distretion, may eléct to coniplete the closirig of the purchase of the Lands by giving
" thé City nat less than ten {10) days’ notice-thereof, and; in such case, the Completion
Date wHI be that date which is thirty (30) days after the givirig of siich notice to the

‘ Clty

ARTICLE 4 REPRESENTATIONS WARRANTIES COVENANTS AND AGREEMENTS

Buyer $ Representatlons, Warrantles and Covenants =T he Buyer hereby represents
-and warrants to the City that the following are true, and covenants with the City that

- the foIIowmg wr[l be true on the Comple‘uon Date

(_e)‘- the Buyer has taken alI necessary or desurable actnons steps and other
' proceedingsto approve or authorize, validly and effectively, the entering into,”
and the executron dehvery and performance ofthrs Agreement

() the Buyer wrll be registered underthe Excrse TaxAcf (Canada)forthe purposes

of GST priar 1o the Closing Date,

(c) - the Buyer is duly mcorporated and yahdly emstmg under |ts ]unsdrctlon of
' |ncorporat|on, isin good standing under the leglslat(on governing it, and has
made aU f!llngs requured under such Iegnslatnon, and '

(d) the Buyer has the power and capacity to enter |nto and cafry out the

transactlon prowded forin thls Agreement

Acknowledgments and Agreements of the Buyer — The Buyer-acknowledges and

_ agrees that

(a) the Crty sells and the Buyer purchases the Lands and the Chattels onan “asis”
" basis and condrtron, )




(b}

(@)

(d)

(f)

: the City has riot made any representations warranties, or agreements as to

the condition or quality of the Lands, mcludmg as to:

(i) the subsurface nature or condition of the Lands (including soil type,

hydrology and geotechnical quality or stability);

(i) the environmental condition of the Lands {including regarding
Contaminants in, on, under or migrating to or from the lands) or
regarding the comphance of the Lands, or past or present aCtMtleS on
it, with any Envifonment Laws; or - : ‘

(i)  the suitability of the Lands for any particular uée or development;

it is the sole. responsibility of the Buyer to satisfy itself with respect to the
matters referred to in Section 4.2(b) including by conducting any reparts,
tests, investigations, studies, audits and other enqulries that the Buyer, in its
sole discretion, considers prudent;

the Buyer has not relied, and will not rely, upon any documentation or
information regarding the Lands that may have been provided by or on behalf
of the City to the Buyer prior to the Buyer’s execution of this Agreement or
that may be provided following such execution and the Buyer hereby releases
the City from any and all liability associated with its use or reliance upon any
documentation or information provided at any time to the Buyer by the City

‘ orany of its elected and appomted ofﬁmals employees contractors oragents,

effective from and after the Completion Date, the Buyer assumes and is solely
responsible for, and releases the City (and its elected and appointed officials,
employees, contractors and agents) from and against, any and all actions,
causes of action, liahilities, demands, claims, losses, damages, costs {including
remediation costs {as defined In the Environmental Management Act (British
Columbia)), the costs of complying with any Environmental Laws and any
consultant and legal fees, costs and disbursements), expenses, fines and
penalties whether occurring, incurred, accrued or caused before, on or after
the Completion Date, which the Buyer or any other person has or may have
arising out of or in any way related to or in connection with the Lands,
including the presence of Contaminants in, on, ynder or migrating to or from
the Lands, and any mandatory or voluntary remediation, mitigation or removal
of any Cantaminants;

without limiting the rest of this Section 4.2, for the purpose of allocation of
remediation costs pursuant to the Environmental Management Act (British
Columbia), including and after the Completion Date, the Buyer will be, as
between the City and the Buyer, solely responsible for the costs of any
mandatory or voluntary remediation of the Lands under that Act and this binds
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4.4

'(.g) |

the Buyer with respect to any allocation of remediation costs, as defined by
that Act, by any procedure under that Act; and-

' the Crty has not made any representatlons warrantles, or agreements with

the Buyer as to whether or not any GST is payable by the Buyer in respect of
the sale of the Lands to the Buyer

Site Profile ~ The Buyer hereby waives dehvery by the Clty of a S|te profile under the
Envrronmentaf Mcmagement Act (Brrtlsh Columbla) :

Crty s Representatlons, Warrantles and Covena nts -

{a)

“The City hereby répresents ahd v(/a'rra'nts.to‘ the Buyerthet, to the best of the

City's knowledge, the following are true; and covenants with the Buyer that
from the date, of this Agreement that the following W|]I be true on the
Completion Date : .

o

iy,

(iii), .
, 'the Lands and/or the Recreat lon Centre and there are no collective
. agreements oOf. proceedmgs under the Bntlsh Gol umbta Labour

(iv)

on the Complet:on Date the Ctty will not have any indebtedness to any

' person, busmess company, or governmentai authonty which by

operation of Iaw or otherwise then constrtutes a lien, charge or

‘ encumbrance on the Lands or the Chettels or whrch could affect the

rlght of the Buyer to own, occupy, and obtain revenue from the Lands

“and/orthe Re_cr,eatlon\Centre,,except for the Permitted Encumbrances;

there is no clalm or Iltrgatton pendmg or, to the actual knowledge of
the Clty (W|thout any lnvestrgatlon) threatened with réespect to the
City, the Lands, the Recreation Centre and/or the occupancy or use
thereof which could affect the rlght of the.Buyer to.own, occupy, and
obtain revenue therefrom and/or the ablllty of the Crty to perform its
obhgatrons under thIS Agreement :

Relations Code bmdmg the City or its employees which would become
an obllgatron of or be bmdmg upon the Buyer;

aII Chettels are fuily owned by . the City and. the City 1 is able to convey
free and marketable trtle thereto to the Buyer on the Completlon Date
without any encumbrances Ilens or other charges relatrng thereto;

there are no contingent habrlrtles relating to the Lands, the Recreation
Centre and/or the business operated therefrom for which the Buyer
would be respon5|b|e or hable followmg the Completlon Date; and

10
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“(vi) - anhy building on the Lands does not encroach onto any adjoining lands

other than Acaderny Way, and if and when Academy Way is dedicated
as public road, the existing Recreation Centre will not encroach into
Academy Way or any set bdck requiréments (which shall be a zero
setback) that might be requnred with respect to such dedication.

The City covenants with the Buyer as follows:

{i) to terminate (with a termination date effective prior to the Completion
Date), at the City's cost, all service contracts which are not assignable
to and assumable by the Buyer or that the Buyer does hot eléct to
assume by written notice ngen to the Clty prior to the Buyer’s Subject

~ Removal Date

(it as ahd from the date hereof, the City or any associated parties to the

City will not enter into any offers to lease, leases, licenses or other
agreements granting any third party any rights of use and/or
occupancy inrespect of the Lands and/or the Recreation Centre orany
part thereof that will be in effect on and after the Completion Date or
bind the Buyer, without the prior written consent of the Buyer, which
consent the Buyer may arb:trarlly withhold; and

(iil) prior to the Completion Date, to proceed with and carry out any
vatiance order necessary to cause the parking facility and parking
count for the Recreation Centre to comply with apphcable laws and not
be a non-confirming use.

4.5  Encroaching Parking Areas and Easements -~

(a)

{b)

The Buyer acknowledges that certain parking area improvements, including
parking stalls, sidewalks, pedestrian pathways, fences and the like, encroach
from the Lands and into portions of the adjacent common property of strata
corporation VIS6037 and limited common property of Strata Lot 1, Strata Plan
VIS6037 and/or are situated an the Lands but require access over and through
the said adjacent common strata properties in order to gain access and egress
thereto, as such parking areas and improvements are shown within Area A and
Area B on the plans attached hereto as Schedule F (collectively, the “Subject
Parking Areas”), and that such Subject Parking Areas and the use thereof are
integral for access to and egress from the Recreation Centre by all persons and
vehicles attending or using the Recreation Centre.

On or before the Completion Date, the City covenants and agrees to use its
best efforts to validly and legally register, at the City’s cost, easements in the
LTO (such easements to be in a form and content satisfactory to the Buyer,
acting reasonably) against the adjacent common and limited common strata




(c)
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properties of the strata corporation for purposes of allowing unrestricted
access over and use of the said properties and all improvements therein so as
to allow unrestricted use of, access to and egress from the Subject Parking
Areas for all persans and vehicles attending or using the Recreation Centre
(the “Easements”),

If the City is unable to obtain such Easements on or before the Completion
Date, then the City covenants and agrees that within twelve (12) months of
the Completion Date it shall, at its sole cost, either (1) validly -and legally
register the Easements in the LTO; or (2) rebuild and renovate the parking area
on the Lands so that it is a single unified pérking area without requiremént to
have use of or access over the adjacent common and limited common strata
properties for purposes of access to and egress from the Recreation Centre by
all persons and-vehicles attending or using the Recreatiofi' Céntre, and, in
particular, the City covenants and agrees at its sole cost to rebuild the parking
area 6h the Lands such that the nimbeér of parking stalls within-Area A of the
Subject Parking Areas as shown on Schedule F attached hereto are entirely
located 6h the Lands, and shall make reasonable efforts to eiisure the parking
stalls are of the same width and length-as currently lined.

4.6  Pre-Closing General Mamtenance and Non-StructuraI Improvements -

(.a)

(b}

otmthstandmg and In addltxon 10 the Bu\/er 3 rlghts under Section 6.4, the -

City grants to the Buyer, its agents, contractors and employees an unrestricted
licence to entér upon the Lands (including the Recreation Centre) from time
to time prior to the Completaon Date for the purpose of:

(ij carrying out normal and general mamtenance of the Lands including
the Recreation Centre and the Chattels such as, by way of example
only, Iawn mamtenance and Janltonal servxces, and

(i) - carrying out hon- structural alteratnons and nnprovements in respect of
the Lands including the Recreation Centre and the Chattels such as, by
way of example only, painting; and

in all other resbects the City is responsible forall repairs and replacements to
the Recreation Centre and any damage or loss caused thereto, save and except

if caused by the gross negligence of the Buyer,

All costs and expenses incurred by oron beha!fofthe Buyer in connection with
such general maintenance services referred to in Section 4.6(a){i) that fall

“within a budget pre-approved by the City and which do not exceed Twenty

Thousand Dollars ($20,000.00) in total will be paid for by the City within thirty
(30) days of receipt of an invoice therefor.

12
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All costs and expenses incurred by or on behalf of the Buyer in connection with

‘fecessary -repalr, maintenance and replacement of: components of the
‘Recreation Centre that are not under warranty or covered by insurance which

do nhot exceed Thirty Thousand Dollars ($30,000.00) In total will be paid for by
the City, at the City’s sole discretion, within thirty (30} days of receipt of an
tnvoice therefor,

- All costs and expenses referred to in Section 4.6(a)(li) shall be paid for by the

Buyer. =~ .

~]‘hé .BLlyer égrées to. release and indemnify, and hold harmless, the City from

and against any and all actions, causes of actions, liability, demands, losses,
costs and expenses (including legal fees and disbursements) which the City or
any third party may suffer, incur, be subject to or liable for, arising out of orin
any way related to or in connection with the exercise by the Buyer of its rights
under this Section 4.6, except to the extent, if any, to which such actions,
causes of actions, liability, demands, losses, costs and expenses (including
legal fees and disbursements) arise from the acts and/or omissions of the City
or those for whom the City is responsible at law.

For the duration of the licence granted under subsection (a) of this Section 4.6,
the Buyer shall obtain and maintain a policy of commetcial general liability
insurance providing coverage for death, bodily injury, property loss and
damage and other lasses arising out of or in connection with the occupation
of the Lands by the Buyer, its agents, contractors and employees in an amount
not less than Five Million Dollars ($5,000,000.00) per occurrence, The palicy
of insurance required under this Section shatl:

(i) name the City as an additional insured;

(ii) Include that the City is protected notwithstanding any act, neglect or
misrepresentation by the Buyer which might otherwise result in the
avoidance of a claim and that such policies are not affected or
invalidated by any act, omission or negligence of any third party which
is not within the knowledge or control of the insureds;

(fii)  not be cancelled or materially altered without the insurer providing the
City with thirty (30) days’ written notice stating when such cancellation
or change is to be effective;

{iv)  beprimary and non-contributing with respect to any policies carried by
the City and shall provide that any coverage carried by the City Is excess
coverage;

(v) include a cross-liability clause; and
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(vi)  beissued by-an Insurance company entitled to carry on the business of
insurance under the laws of British Columbia,

'ARTICLE 5 - CONDITIONS PRECEDENT

Conditions Precedent -

)

(e)

The completlon of the transactlon contemplated by this Agreement Is subject

'to fuifllment of the followmg condition precedent on or before the date that

is forty-ﬂve (45) days fotlowmg the date on which this Agreement is fully
executed (the ”Subject Removal Date")

‘ '(j)_ the Buyershall be sat|sﬂed with the results ofthe Buyer’s due diligence

|nvest|gat|ons of the Lands

This COﬂdltIOﬂ precedent Is for the beneﬂt of the Buyer and may be waived by
the Buyer in its sole discretion. If this condition precedent is hot fulfilled or
waived within the times provided, this Agreement is atan end and each of the
parties shall have no further obligations to nor rights against the other in

'respect of thls Agreement or the fransaction contemplated herein.

In considefation of Ten Dallars {510 00} non refundab!e pald by the Buyer o
the City and other good and valuable consider ation, the receipt and sufficiency
of which are acknowledged by the City, the City agrees not to revoke its
acceptance of thls Agreement while it remains SubJECt to thrs ‘condition
precedent : : :

ARTIC_LE 6~ MISCELLAN EQUS.

Fees and Taxes The Buyer wrl! pay, as and when due and payable

(a)

rb)

(6)
(d)

any property transfer tax payable under the Property Transfer Tax Act (Bntrsh
Columbia) iri connectlon W|th the sale ofthe Lands to the Buyer, o

LTO reglstratlon fees in connection with the reglstratron of the Transfer,
Covenant, Op’don to Purchase and Mortgage (nc apphcabfe),

|ts own Iegal fees and dJsbursements and

any GST payab_ie under the Excise Tax Act (.Ca nada) in respect of the sale of the
Larids to the Buyer and ahy other amount payable by the Buyer under this
Agreement, with the Buyer and the City agreeing that the Purchase Price does
not include GST.

Preparation of Conveyancing Documents — The Buyer will, at its expense, prepare all

necessary conveyancing documentation, including the Transfer.

14




6.3

6.4

6.5

6.6

14

No Real Estate Agent — The Buyer represents and warrants to the City that no real
estate, or other agent, has assisted the Buyer and that no real estate agent or other
agent is entitled to any comm;ss;on in connection wnth the purchase and sale of the
Lands. :

Access — In addition to the licence described in Section 4.6, the Buyer, its agents and
employees have a licence to enter upon the Lands (including the Recreation Centre)
from time to time prior to the Completlon Date, at the Buyer’s sole risk and expense,
for the purposé of making mspectlons surveys, tests and studies of the Lands
including tha Recreation Centre ancl the Chattels The Buyer agrees to

{a) release and indemnify, and hold harmless, the City from and against any and |

all actions, causes of actions, liability, demands, losses, costs and expenses
(including legal fees and dishursements) which the City or any third party may
suffer, incur, be subject to or liable for, arising out of or in any way related to
or In connection with the exercise by the Buyer of its rights under this
Section 6.4; and

(b)  with respect to carrying out the described purpose, leave the Lands in the
same condition as that in which the Buyer found the Lands, including hy
removing any equipment, refuse or other matter brought onto the Lands by
the Buyer or its agents or contractors.

Further Assurances —The partiés will execute and deliver all such further documents,
deeds and Instruments, and do and perform such other acts, as may be reasonably
necessary to give full effect to the intent and meaning of this Agreement.

Notice — Any notice, direction, demand, approval, certificate or walver (any of which
constitutes a “Notice” under this Section 6.6) which may be or is required to be given
under this Agreement will be in writing and be delivered to the applicable address set
out above, or sent by email to the City, Attention: Braden Hutchins, Corporate Officer,
at 2nd Floor, 877 Goldstream Avenue, Langford, British Columbia, V9B 2X8
(email: bhutchins@landford.ca); and to the Buyer, Attention: Dan Matthews,
Prestdent and CEOQ, 2050 Country Club Way, Victoria, British Columbia, V9B 6R3, by
registered mail, and a copy to the Buyer’s solicitors, Koffman Kalef LLP, Attention:
Patrick J. Julian (email: pjj@kkbl.com), or to such other address or email address of
which notice has been given as provided in this Section 6.6. Any Notice that is
delivered is to be considered given on the day it is delivered, and any Notice sent by
email is to be considered given on the day it fs sent, except that if, In either case, that
day is not a Business Day, the Notice is to be considered given on the next Business
Day after it is sent.
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No Effect an Powers — This Agreement does not, and nothlng herein will:

ia)

affect or Ilmlt the comman Iaw or any statute, bylaw or other enactment

. applying tothe Buyer_orthe Lands or .

NG

4 regulatlon bylaw or other enactment

reheve the Buyer from comp!ymg Wlth any common Iaw or any statute,

'Tlme of Essence Tlme lS of essence |n this Agreernent

Interpretation — In thls Agreement

{a)

{b)

{c)

(d)

@

“all doll‘erém()unt‘s referred t6 in this Agreement are ca"nadian dollars; :

reference to the singular mcludes a reference to the plural and vice versa,
unless the context requrres otherwise;’

article and section headings have been mserted for ease of reference only and
are not to be used in interpreting thts Agreement S

the term “enactment” has thejmeanmg gl\_/en toit under the Interpretation
Act (British Columbia) on the reference date of this Agreement; .

reference to any enactment is a reference {a that enactment as consolidated,

-revised, amended, re-enacted or rep!aced from time totime, un!ess otherwise
expressly prov;ded A :

referencetoa partlcular numbered sectlon or article or to a partncular lettered

.Schedule, is a reference ta the correspondmgly numbered or lettered. article,
- section or Schedule of this Agreement and any- Schedules to this Agreement

form part of th15 Agreement and

where the WOrd "mcludmg" is followed by a I|st the contents of the Ils’: are
not intended to circumscribe the generallty of the expresmon preceding the
word “including”. : _ o

Tender — Any tender of documents or monéy to be made upon a party may be made
at that party’s address set out in this Agreement ar upon their solicitor,

No Other Agreements — This Agreement is the entire agreement between the parties
regarding its subject and It terminates and supersedes all other representations,
warranties, promises and agreements regarding its subject except as otherwise
contemplated herein,

Assignment — The City and the Buyer agree that the Buyer shall not assign this

Agreement to any person without the prior, written consent of the City which may he
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withheld arbitrarily and without reason, provided that the Buyer may assign its
interest in this Agreement without the consent of the City, to Westwood 360 Partners
thc. (or a substltuted entity), or to such corporation or l|m|ted partnershlp or other
entity as the Buyer shall select, provided that stich corporation or the general partner
of such limited partnership or other entity so selected by the Buyer shall be controlled
by one of more directors or officers of the Buyer or have an ownershlp interest in the
Buyer. Notwithstanding the foregoing, ho assignment of this Agreement by the Buyer

shall take effect until the condition precedent under Section 5.1 of this Agreement is _

fulfilled or waived and no assignment of this Agreement shall release the Buyer from
its obligations hereunder. LI

Schedules - The following are Schedu}es to this Agreement and form an integral part
of this Agreement: o w T

Schedule A - Permitted.Encumbrances
Schedule B - Chattels

Schedule C - Buyet's GST Declaration
Schedule D - Covenant

Schedule E - Option to Purchase

Schedule F - Sketch of Subject Parking Areas
Schedule G - Tri-Party Agreement Key Terms

Modification — This Agreement may not be madified except by an instrument signed
in writing by the parties, except that the Completlon Date may be changed by their
agreement through their respective solicitors upon instructions to their solicltors as
evidenced promptly thereafter in writing by their solicitors.

Governing Law — This Agreement will be governed by and construed in accordance
with the laws of British Columbia and the federal laws of Canada applicable therein.

Nonh-Merger ~ None of the provisions of this Agreement will merge in the transfer of
the Lands or any other documents delivered on the Completion Date and the
provisions of this Agreement will survive the completion of the purchase and sale
transaction under this Agreement. '
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TITLE SEARCH PRINT
File Reference: 149-858
Declared Value $2100000

18

SCHEDULE A

PERMITTED ENCUMBRANCES

2020-03-05, 15:15:03
Requestor: Patti Lockhart

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District
Land Title Office

Title Number
From Title Number

Application Recelved
Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel 1dentifier:
Legal Description:

VICTORIA
VICTORIA

CAA214499
FB389435

2015-02-02

2015-02-10

CITY OF LANGFORD

2ND FLOOR - 877 GOLDSTREAM AVENUE
LANGFORD, BC

Va8 2x8

Langford, City of

025-838-903

LOT 6 SECTION 82 HIGHLAND DISTRICT PLAN VIP76365

Legal Notations

THIS TITLE MAY BE AFFECTED BY A PERIMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE ET137876

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE ET38059

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE ET91149 '

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE ET96734

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE £EV48928

Title Number: CA4214450

TITLE SEARCH PRINT Page 1 of 2
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TITLE SEARCH PRINT 2020-03-05, 15:15:03
File Reference: 149-858 Requestor: Patti Lockhart
Declared Value $2100000

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE EX15196

HERETO IS ANNEXED EASEMENT FA72385 OVER LOT 5 PLAN VIP76365 AS SHOWN

ON PLAN VIP81185

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL

GOVERNMENT ACT, SEE FB183776

Charges, Liens and Interests
Nature; STATUTORY RIGHT OF WAY
Registration Number: EV78530
Registration Date and Time: 2003-07-17 14:43
Registered Owner; DISTRICT OF LANGFORD
Remarks: INTER ALIA
Nature: COVENANT
Registration Number: EW5436
Registration Date and Time: 2004-01-16 05:14
Registered Owner: CITY OF LANGFORD
Remarks: INTER ALIA
Nature: COVENANT
Registration Number: EW5451
Registration Date and Time: 2004-01-16 09:16
Registered Owner: CITY OF LANGFORD
Remarks: INTER ALIA
Nature: EASEMENT
Registration Number: FA72456
Registration Date and Time: 2006-06-15 14:31
Remarks: PART IN PLAN VIP81186; APPURTENANT TO THE
COMMON PROPERTY OF STRATA PLAN VIS6037
Duplicate Indefeasible Title NONE OUTSTANDING
Transfess NONE
Pendirg Applications NONE

Title Number: CA4214459 TITLE SEARCH PRINT Page 2 of 2
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SCHEDULE C

GST DECLARATION

s 2020 (the

The: Buyer |s reglstered uhder Subdlv;smn d of DIVIS on V of Part IX of the Excise Tax
Act (Canada) ("ETA") for the
(”GST”) and its régistration némbéf s |

Thie Buyer will rémit dlrectly to the Receiver General of Canada’ any GST payable, and
file' the prescrlbed Form 60 pursuant to subsectron 228(4) of the ETA in connectlon
W|th the sale and conveyance ofthe Property ‘ . o

The Buyer hereby mdemnrfles and saves harmless the Clty from any GST penalty,
interest orother amounts Wthh may be payable by or assessed agamst the City under
the ETAdasa result of, orin COnnec’uon W|th the City's failure to collect and remit any
GST appllcable on the sale, and conveyance ofthe Property to the Buyer and any other
amount payable by the Buyer to the Clty underthe Agreement o

Thé Property transferred pursuant to the Agreement

(a) is berng purchased by the Buyer as prmmpal for its own, account and is
' not belng purchased by the Buyer as an agent, trustee, or otherwlse on
behalf, of or for another person and

(b) does hot constltute a supply of a residential complex made to an
mdlvrdual for the purposes of section 221(2) of the £TA.

Dated this _. " day of " 2020

BEAR MOUNTAIN ADVENTURES LTD.
by its authorized signatory:

Name:

llection and remrttance of goods and services tax
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SCHEDULED -

TERMS OF [NSTRUNIENT PART 2

COVENANT { USE)

THIS AG REEMENT is dated for reference 0 2020

BETWEEN
CITY OF LANGFORD
2nd Floor, 877 Goldstream Avenue, Langford, British Columbia, VOB
{the “City”)
AND:
BEAR MOUNTAIN ADVENTURES LTD.
1900 - 885 West Georgia Street, Vancouver British Columhla, V6C 3H4
(the “Owner”).
GIVEN THAT -
A. - The Qwner is the registered owner in fee sxmplé of the lands described in Item 2 of

Part 1 of the Land Title Act (British Co!umbla) Form C to Wthh this Agreement is

: attached (the ”Lands”),

Located on the Lands is a recreatlon centre containmg an outdoor pool, hot tub and
fitness centre and other facilities and services {collectively, the “Recreation Centre");

The Recreation Centre is comprised of the original building {the “Original Building”)
and the building addition (the ”Addltlon") as. shown on the sketch plan attached
hereto as Appendlx Ao : :

The Clty transferred the lands to the Owner pursuant to a purchase and sale

- agreemeént dated for reference August , 2020 (the “Purchase and Sale

Agreement”), between the City and the Owner, with the parties agreeing that the
Owner would enter into this Agreement providing that for twenty-five (25) years it
would operate, or cause to be operated, the Recreatioin Ceritre for the purpose of a
recreation and lelsure centre open to the public in accordance with applicable laws as

68




68

such use may evolve from time to time consistent with other similar recreation and
leisure centres (with ancillary food and beverage services) in the Province of British
Columbia, or as such use may otherwige evolve in the recreation and lelsure business
generally from time to time (collectively, the “Recreation Use”), and that the Owner
would construct, or cause to be constructed; an expansion to the Recreation Centre

within twenty-four (24) months of the completion of the closing of the purchase and

sale of the Lands pursuant to the Purchase and Sale Agreement; and

E. Section 219 of the Land Title Act permits the registration of a covenant of a negative
or positive nature in favour of the City, in respect of the use of land or buildings, the
building on land, or the subdivision of land.

This Agreement is evidence that in consideration of the payment by the City to the Owner of
One Dollar {$1.00) and other good and valuable consideration {the receipt and sufficiency of
which are acknowledged by the Owner), the Owner covenants and agrees with the City, in
accordance with Section 219 of the Land Title Act, as follows: :

1. Covenant

The Owner covenants and agrees that for a period of twenty-five (25) years,
commencing on the date that this Agreement is registered in the Land Title Office:

(a) With respect to the Original Building the following provisions apply:

(i) the Original Building shall only be used for the Recreation Use; it being
understood and agreed that the Recreation Use shall Include, without
limitation, such other uses as may evolve in the recreation and leisure
husiness generally from time to time and, in particular, due to
restrictions or limitations, which affect businesses generally and/or
specifically in respect of recreation and leisure facilities, arising from
the global pandemic relating to COVID-19 and such other uses as
approved by the City, from time to time, which in the City’s opinion are
compatible with the use of the Original Building as a recreation centre
open to the public; :

(i) The interior portion of the Original Building used for retail purposes as
of the date this Agreement is registered in the Land Title Office,
including but not limited to food and beverage services, shall not be
increased during the twenty-five-year period, except that the Owner
may increase the interior portion of the Original Building used for retail
purposes by 12.5% of the total interior area of the Original Building as
of the date this Agreement is registered in the land Title Office
provided that at the time the retail space expansion Is complete the
Owner shall pay to the City the increase, if any, in the value of the
Original Building arising from the expansion of the retall space as
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(d)
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determined by an appraisal, prepared by an appraiser satisfactory to
the parties; acting reasonahly, ordered hy the Owner, at the Owner’s
cost; and

(iify Anyfurther modifications, expansions, alterations and reconstructions
to the Original Building shall nat result in a loss of greater than 12,5%
of the interlor portion of the Original Building ordinarily accessible to
the public for active recreation and leisure activities; including but not
limited to a gym, a studio area for classes and change room facllities,
as of the date this Agreement is registered in the Land Title Office;

the Recreation Centre shall be open to the publi¢ a minimun- of eighty (80)
hours per week, between the hours of 6:00 AM to 10:00 PM daily, subject to
applicable laws, closings on Good Friday, Christmas Day and New Year's Day
and/or restrictions orlimitations arlsmg from a Force Majeure Event, provided
that the Recreation Centre may be closed for modiflcattons, expansions,

alterations and recenstructions for a cumulative term of Up ta 24 months in

any twelve and a half (12.5) year period during the term of this Agreement,
and if for such purposes the Recreation Centre is closed for any curnulative

* - term exceeding 24 months in any twelve and a half (12,5) yéar period then the
term of this Agfeement and the term of theé Option to Purchase registered

against title of the Lands in favour of the City shall be automatically extended

by the duration of such closure

residents of the Cnty of Langford shall be entltled to a tén’ percent (10%)
discount on drop-in rates and monthly passes

the Owner shal! prov]de a variety of drop in tl'ck'ét"pur"ehase.Optfons' to all
persons for entry to the Recreation Centre, of which one of the options must

* be the ability to plirchasé individual prepaid entry vouchers or gift cards {the
“Joiichers”) at a cost not to exceed that of a one tima drop in entry fee to the
* Recreation Centre charged to @ meimber of the publ fc usmg other forms of

payment including ¢ash, debit o credit cards and

other than the Recreation Use and uses that are accessory thereto, including
offices, personal servnces and recreation-related retail, the Addition may only
be used for the operatlon of a real estate sales offrce for the purpose of
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marketing and selling lands within the boundaries of the City of Langford

- owhed by the Owner or affiliated companies; and

despite Section 1(b) of this Agreement, any retail operations within the
Recreation Centre will not be subject to the hours of operation but will be at
the dlS(‘l‘e’[IOI‘l of the Owner :

Construction of Expansion and Tot Aqua Zone

(a)

{b)

Subject to Section 3 below, the Owner shall construct, within twenty-four (24)
months of the date this Agreement is registered in the Land Title Office, an
expansion to the Recreation Centre consisting of {i) a second swimming pool
of an area at least 210 square metres at the surface and (il) a seating
expansion. Any required parking will be provided by the City, at its sole cost,
elther onsite, - offsite. and/for by easement or order of variance (the
“Expansion”).

Subject to Section 4 below, it is understood and agreed that the Owner will
construct a tot agua zone consisting of a water activity area measuring an area

at least 50 square metres at the surface similar to the Uptown Shopping Centre

as of June 26, 2020, containing sixteen (16) spray jets, including benches,
landscaping and similar appurtenances (the “Tot Aqua Zone”) within Lands or
within the core area of Bear Mountain village area within fifty-five (55) months
as of the date of this Agreement is registered in the Land Title Office, but such
construction will not be deemed to be part of the Expansion.

Eailure to Construct Expansion

(a)

Subject to Section 2 above and subject at all times to delays arising from or
due to a Force Majeure Event (as defined in Section 11 below) and/or from
delays in connection with the issuance of requisite approvals, permits or
licences required for the construction and operation of the Expansion, in the
event that the Owner.

N completes the Expansion within the period twenty-five (25) months to
thirty-six (36) months after the date on which this Agreement is
registered in the Land Title Office, the Owner shall pay the City One
Hundred Six Thousand Two Hundred Fifty Dollars ($106,250,00);

(in completes the Expansion within the period thirty-seven {37) months to
fifty-four (54) months after the date on which this Agreement is
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registered in the Land Title Office, the Owner shall pay the City Two
- Hundred Twelve Thousand Five Hundred Dollars (5212 500.00); or

(i) does not complete the EXpansmn w;thm ﬂfty—flve (55) months of the
date on which this Agreement Is registered in the Land Title Office, the
Owner shall pay the City Three Hundred Elghteen Thousand Seven
Hundred Fifty Dollars (S3 18,750. 00)

“as quuzda'ced damages and as a genuine pre~estimate, ‘and. hot a penalty, of

the City’s damages arising from the Owner’s failure to construct the Expansion
in- accordance with Section 2 hereof, with the parties- agreeing that the
construction of the Expansion and the liquidated damages set out in this
Section 3(a) are fundamental aspects of the parties’ bargain that were taken
into account in fixing the purchase price of the Lands paid by the Owner. It is

- further understood and agreed that the payment of the liquidated damages

set out in this Section 3(a) by the Owner to the City shall represént the City's
only recourse against the Owner, and shall be full and final settlement of any
and all claims, losses and damages which the City may have or claim against

. the Owner, arising frofm the Ownel's failure to. construct the Expanston in

accordance with Section 2 hereof

: The Owner shalj make the péymen’t under Sections 3{a)(1) or 3(a)(ii), above,

within tiwo (2) weeks of the Expansion. being complete, or in the case of

- Section 3(a){iii), above, within two (2) weeks of the date that is fifty-five (55)

months after the date on which this Agreement is reglstered In the Land Title
Office.

For the purposes of this Section 3, the Expansion will be considered complete
when the work necessary to complete the Expansion is substantially complete
such that the Expansion is ready for openihg to the public for use (regardless
of whether such opening has occurred, or whether such opening has been
delayed due to resttictions or limitations arising from a Force Majéure Event
including the global pandemic relatlng to COVID- 19), as certlfted to the Clty by
the Owner’s architect. : P

Failure to Construct Tot Aqua Zone

(a)

Subject to Section 2 above and subject to delays arising frdm or due o a Force
Majeure Event {as defined in: Section 11 below) and/or from delays in

- connection with the issifance of requisite approvals, permits or licences

required for the construction and operation of the Tot Aqua Zone, in the event
that the Owner does not complete the Tot' Aqua.Zone within fifty-five (55)
months of the date on which this Agreement is registered In the Land Title
Offlce, the Owner shall pay the City One Hundred and Six Thousand Two
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Hundred and Fifty Dollars {$106,250.00) as liguidated damages and as a

' genume pre-éstimate, and not a penalty, of the City's damages arising from
the Owner’s failure to construct the Tot Aqua Zone in accordance with

~ Section 2 hereof, with the parties agreeing that the construction of the Tot
Aqua Zone and the liquidated damages set out in this Section 4(a) are
fundamental aspects of the parties’ bargain that were taken into account in
fixing the purchase price’ of the Lands paid by the Owner. It is further
understood and agreed that the payment of the liquidated damages set out in
this Section 4(a) by the Owner to the City shall représent the City's only
recourse against the Owner, and shall be full and final settlement of any and
all claims, ldsses and dah’iages which the City may have or claim against the
'Owner arising from the Qwner’s failure to construct the Tot Agua Zone in
act:ordance with Section 2 hereof

(b) The Owner shall make the payment under Section 4(a) within two (2) weeks
of fifty-five (55) months after the date on which this Agreement is registered
- inthe Land Tltle Dffice. :

(c) For the purposes of this Section 4, the Tot Aqua Zone will be considered
complete when the work necessary to complete the Tot Aqua Zone is
substantially complete such that the Tot Aqua Zone is ready for opening ta the
public for use {regardiess of whether such opening has occurred, or whether
stich opening has been delayed due to restrictions or limitations arising from
a Force Majeure Event including the global pandemic relating to COVID-19), as
certified to the City by the Owner’s architect.

Inspection

The City through its officers and employees may inspect the Lands for the purpose of
ascertaining the Owner’s compliance with this Agreement.

Amendment

This Agreement may be altered or amended only by an agreement in writing signed
by the parties. ‘

No Public Law Duty

Whenever in this Agreement the. City is required or entitled to exercise any discretion
in the granting of consent or approval, or Is entitled to make any determination, take
any action or exercise any contractual right or remedy, the City may do so in
accordance with the contractual provisions of this Agreement and no public law duty,
whether arising from the principles of procedural fairness or the rules of natural
justice or otherwise, shall have any application.
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No Effect on Laws or Powers
This Agreement does not:

(a) affect or limit the discretion, rights or powers of the City under any enactment
or at common law, including in relation to the use or subdivision of the Lands;

h affect or limit any law or enactment relating to the usé or subdivision of the

Lands; or L

(c) - relieve the Owner from complying with any law or enactment, including in
relation to the use or subdivision of the Lands. :

City’s Right to Specific Relief

The Owner agrees that the City is entitled to obtain an order for specific perfarmance
or a prohibitory or mandatory injunction for any breach by the Owner of this
Agreement, sub_ject to the terms and conditions hereof; provided, hawever, that such
rights shall not apply In respect of a Required Act during the period of any delay arising
from or due to a Force Majeure Event (as defined in Section 11 helow).

Indemnity

The Owner covenants and agrees with the Cify that the Owner shall rélease,

. Indemnify, defend and save harmless the City and its elected and appointed officials,
- employees and agents, from and against any and all- actions, causes of action,

liabilities, demands, losses (but excluding economic loss), damages, costs; expenses
(including actual fees and disbursements of professional advisors), fines and
penalties, suffered or incurred that arise out of or are in any way connected with or
relating to the performance or non-performance by the Owner of this Agreement.

Force Majeure:

Notwithstanding anything herein to the contrary, in the event that either party shall
be delayed or hindered in or prevented from the performance of any covenant,
agreement, work, service, or other act required under this Agreement to be
performed by such party (a “Required Act”), and such delay or hindrance is due to
causes entirely beyond its control such as, without limitation, riots, insurrections,
martlal law, civil commotion, war, fire, flood, earthquake, labour shortagés or other
unforeseen events due to an epidemic, a pandemic, or any other casualty or acts of
God (each a “Force Majeure Event”), then the perforimance of such Required Act shall
be excused for the period of delay arising from or due to the Force Majeure Event and
such reasonable period of time thereafter as may be reasonable under the
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circumstances, and the time period for performance of the Required Act shall be
extended by the same number of days in the period of delay and such reasonable
period of time thereafter as may be reasonable under the circumstances.

Agreement Runs With Land

This Agreement shall run with and bmd the successors in title to the Lands and each
and every part into which the Lands may be subdivided by any means.

‘Registration in Priority

The Owner agrees to do everything necessary, at the Owner’s expense, to ensure that

this Agreement is registered against title to the Lands with priority over all financial

charges, liens and encumbrances registered, or the registration of which is pending,
at the time of application for regustratlon of this Agreement.

Waiver
An alleged walver by the City of any breach of this Agreement by the Owner is
effective only if It is an express walver in writing of the breach in respect of which the

waiver is asserted. A waiver by the City of a breach by the Owner of this Agreement
does not operate as a waiver of any other breach of this Agreement.

Statute References

Any reference in this Agreement to any statute or any section of it shall, unless
otherwise expressly stated, be deemed to be a reference to such statute or sectionas
amended, restated or re-enacted from time to time.

Headings

The headings appearing In this Agreement have been inserted for reference and as a
matter of convenience and in no way define, limit or enlarge the scope or meaning of
this Agreement or any provision of it.

Severance

If any part of this Agreement is held to be invalid, illegal or unenforceable by a court
having the jurisdiction to do so, that part is to be considered to have been severed
from the rest of this Agreement and the rest of this Agreement remains In force
unaffected by that holding or by the severance of that part.
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Entire Agreement

This Agreement is the entjre agreement hetween the parties regarding its subject-
matter and it supersedes all prior proposals, writings, statenents (oral or otherwise),
agreements and understandmgs between the parties wrth respect to its subject-
matter, and there are no-oral or written agiéements, promises, warranﬂes, terms,
conclmons, representahons or co[lateral agreements whatsoever express or rmplaed
otherthan those contalnet or referred to in'this Agreement

This Agreement binds the partres toit and their respectlve corporate SUCCessors, herrs

executors admmlstrators and personal representatlves ‘

B Further Acts

“ The Owner must do everything reasonably necessary to give effect to the |ntent of
thrs Agreement, mcludlng execution of furthar mstruments

-Cdntre"c'f'end Deed -

By executmg and delrverlng this Agreement each of the parties intends to create both
‘a contract anda deed exected and delivered under seal.

As evidencé“of their agreement to be bound by the terms of this instrument, the parties
hereto have executed the Land Trt!e Act Form C which is attached hereto and forms part of
this Agreement. - ‘
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SCHEDULE E

TERMS OF INSTRUMENT — PART 2. ..

OPTION TO PURCHASE
THIS AGREEMENT dated fof eference 4 2020 is
BETWEEN:
- - CITY OF LANGFORD' : ‘ R
L 2nd Floor, 877 Goldstream Avenue, Langford British Columbla V9B 2X8
- (the ""Clty")‘ :
AND: " - -
o BEAR MOUNTAIN ADVENTURES LTD
1900 - 885 West Georgia Street, Vancouver, Brltlsh Columbla, V6C 3H4
(the “Owner”)

WHEREAS:

A. .. The Owtier is the registered owrier in fee simple of the lands described in Item 2 of
Part1 of the Land Tttle Act Form C to WhiCh this Agreement is attached (the “Lands”);
and ~ R : o :

B, Located on:the Lands is a recreation centré contalning an outdoor pool, hot tub and

fitness centre and other facilities and services (collectively, the “Recreation Centre”);

C. ~The City transferred the Lands, the Recreation Centre and the Chattels to the Owner
pursuant to a purchase and sale agreement- dated for reference ®___, 2020 {the
“Purchase and Sale Agreement”), between the City and the Owner, which recuired

- the Ownet to grant the City tHe Covenant pursuant to which the Owner agreed: (i) to
operate, or cause to be operated, the Recreation Centre; and (ii) that the Owner
would construct, or cause to be constructed, an éxpansion to the Recreation Centre

* within twenty-four (24) months of the completion-of the closing of the purchase and

~ sale of the Lands pursuant to the Puichase and Sale Agreement, subject to a Force
Majeure Event (as defined in the Covenant), falling which the Owner would pay an
amount on account of liquidated damages to the City, and that if in default pursuant
to the terms of this Agreement the Owner would transfer the Lands back to the City.
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THIS AGREEMENT IS EVIDENCE that ih consideration of the proimises exchanged below and

other good and valuable consideration (the receipt and sufficiency of which the Owner

acknowledges), the Owner and the City covenant and agfee with each other as follows:

1. . Definitions - In this Agreement, addition to the words defined in the recitals:

(a)

(b)

(f)

“Business Day” means a day other than a Saturday, Sunday, or statutory
holiday in B.C.; :

“Chattels” means the machinery, equipment, furnishings, and fixtures used in
connection with the Lands which were acquired by the Owner from the City
pursuant to the Purchase and Sale Agreement and are presently located on
the Lands and used for the operation of the Recreation Centre as of the date
of the exercise of the Option, but expressly excludes any machinery,
equipment, furnishings and fixtures acquired by the Owner after the
Completion Date (as defined in the Purchase and Sale Agreement) and not
purchased from the City pursuant to the Purchase and Sale Agreement;

“City’s Solicitors” means Young Anderson;
“Completion Date” means the date set out in Section 7;
“Contaminants” means:

i) as defined In the Environmental Management Act {British Columbia),
any biomedical waste, contamination, contaminant, effluent,
pollution, recyclable material, refuse, hazardous waste or waste;

{ii) matter of any kind which is or may be harmful to human safety or
health or to the environment; or

(i)  matter of any kind the storage, manufacture, disposal, emission,
discharge, treatment, generation, use, transport, release, remediation,
mitigation or removal of which is now or is at any time required,
prohibited, controlled, regulated or licensed under any Environmental
Laws;

“Covenant” means the Land Title Act section 219 covenant between the
Owner and the City registered on title to Lands bearing registration number
onhe less than this instrument;
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“Environmental Law” means any past, present or future common law or
principle; enactment, statute, regulation, order, bylaw or permit, and any
requirement,, standard or guideline of any federal, provincial or local
government- authority - of agency having jurisdiction, relating to the
environment, environmental protectlon, pollutxon or pubhc or occupational
safety or health; e :

”Expansron means the Expansion as defined in the Covenant;

“Force Majeure Event” has the meaning given thereto under the Covenant;

“Governmental Chargés” includes all taxes, customs, duties, rates, levies,
assessments, re-assessments and other charges, together with all penalties,
Interests and fines with respect thereto, payable to any federal, provincial,
local oF other goverriment or goveriimental agency, authonty, board bureau

'orcommrssmn domestlcorforeign, -

”Lands” means’ the Iands in’ Langford, British Columbia legally described in
item'2 of the Land Tftle Act Form C to WhICh thrs Agreement is attached

“.TO” means the Vlctorla Land Trtle Otﬁce,

“Optlon means the option to, purchase the Lands granted by the Owner to

the Crty under Sectlon 2;

" “Dption Price” means the opt|on price in the amount of One Dollar ($1.00);

“Owner’s Solicitors” means Koffman Kalef LLP;

“Permitted Encumbrances” means the easement tegistered in the Land Title
Office under number FA72456 and all other required charges now or hereafter

'reg|stered if favour of the Clty of Langford or service and utrhty providers

whether In connection With the Expansiori or otherwise;
“Purehase Pri'ce means: .

() if the Optlon is exetcrsed by notlce from the Clty wrthm five (5) years
of the date this Agreement is registered in the Land Title Office, Two
Million Six Hyndred Eighty-One Thousand Two Hundred Fifty. Dollars
(52,681,250, OO) p!us seventy-five percent (75%) of the then fair marlket
value of any additional Iands added to the Lands by way of
consolidation and all buildings and improvements erected after the
date of this Agreement and completed at the time the City exercises
the Option; or
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(i} " if the Option is exercised by notice from the City at any time after five
(5) years after the date this Agreement is registered in'the Land Title
Office, seventy-five percent (75%) of the then fair market value of the
Lands; any additional lands added to the Lands by way of consolidation
and all buildings and improvements erected after the date of this
Agreement and completed at the time the Ctty exermses the Option;

”Transfer” means a transfer in reglstrable form transferrmg the astate in fee

~ simple of the-Lands to the City; and

_“Use Restriction” means the use restriction as defined In Section 1 of the
“Covehant.

Grant of Option — In consideration of the payment of the Option Price by the City to
the Owner, the Owner hereby grants to the City the sole and exclusive option,

"irrevocable withln the time for exercise by the City under this Agreement, to purchase -

the Lands and the Chattels free and clear of all fiens, charges, and encumbrances,
except for the Permitted Encumbrances. The City will pay the Option Price to the
Owner upon full and final registration of this Agreement in the LTO.

Exercise of Option — Subject to delays arising from or due to a Force Majeure Event:

(a)

(c)

(d)

if the Owner is in default of Sections 1(a), 1{c), 1(d) or 1{e) of the Use

Restriction and such default is not cured within thlrty (30) days after written-

notice of such default is delivered in writing by the City to'the Owner; or

if the Owner is in default of Section 1{b) of the Use Restrictlon and such default
is not cured within fifteen (15) days after written notice of such default is
delivered in writing by the City to the Owner; or

if the Owner has been in default of the Use Restriction more than two (2) times
In the previous consecutive six {6) month period; or

the City does not receive full payment from any person from whom It is
entitled to receive a payment under Sections 3 and 4 of the Covenant and such
non-payment s not cured within sixty (60) days after written notice of such
default is delivered in writing by the City to the Owner;

then the City may, by providing written notice to the Owner, exercise the Option at
any time within the twelve (12) month period following the occurrence of any of the
above-mentioned triggering events (the “Option Exercise Period”).
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Notwithstanding anything to the contrary herein or otherwise, if the City elects to
exercise the Option by reason of the triggering event referred to in Section 3(d) above,
then the City acknowledges and agrees with the Owner that it shall not pursue or
enforce, and expressly waives, any of the rights or remedies that the City may have
against the Owner whether pursuant contract, law or equity arising from the Owner’s
failure to pay the liquidated damages set out in this Section 3 and/or Section 4 of the
Covenant; it being understood and agreed that the exercise of the Option by the City
shall be in full and final settlement of any claims, losses orda mages that the City may
have against the Owner in such regard. : :

Non-Exercise of Option — If the Option is not exercised.within twenty-five (25) years
of the date of registration of the Covenant In the Land Title Office, the Option and
everything contained in this Agreement will be null and void and no longer binding on
the Owner and the City will, on request by the Owner, execute a release of this
Agreement 50 as to discharge this Agreement from title to the Lands; which release
shall be prepared and registered by and at the expense of the Owner.

Notwithstanding the foregoing, the twerity five (25). year period in.this Section.shall

automatically be extended in accordance with Section 1(b) of the Coveriant.

No Further Encumbrances-« The Ownér must not grant any mortgage, easement,
covenant,.or other financial or restrictive charge on'ar in the tands in priority to this
Agreement, provided that the City covenants and agrees to enter into one Tri-Party

- agreement, as that term is defined in the Purchase and Sale Agreement. For clarity,

nothing in this Section 5 obligates the City tg enter into a Tri-Party Agreement in
addition to the Tri-Party Agreement contemplated in the Purchase and Sale
Agreement, The Owner must cause any lien, Judgment, caveat, certificate of pending

~ litigation, or similar charge to be discharged on or before the Completion Date such

that the Lands and Chattels are transferred to the City free and clear of all liens,
charges, and encumbrances, except for the Permttted Encumbrances

Blnding Agreement fthe Clty exércises the Option under Sectxon 3, this Agreement
will become a binding contract for the purchase and sale of the Lands and the Chattels
on the terms and conditions of this Agreement and the Owner covenants and agrees
to transfer and convey the estate In fee simple of the Lands and good and marketable
title to the Chattels to the Clty in accorddnce with the terms and condltions of this
Agreement. S S

Completion Date - If the City exercises the Option under Section 3, the “Completion
Date” will be the date that is thirty {30) days after the date on which the City exercises
the Option, except if that date is hot a Busmess Day the Completlon Date will be the
next Business Day.

Adjustments — All adjustments to the Purchase Price in réspect of the Lands, bath
incoming and outgoing, usually the subject of adjustments beiween a vendor and a
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purchaser in connection with the purchase and sale of land, including adjustments of
property taxes, ut|||t|es, and rents must be made upto and including the Completion
Date.- . . , ,

Title and Possession — On the Completion Date, the Owner will:

(a) transfer and convey the estate in fee simple of the Lands to the City free and
clear of all liens, claims, charges, encumbrances and Iegal notations except for
the Perm|tted Encumbrances; : S

(b) transfer and convey good and marketable title to the Chattels to the City free
and clear of all liens, claims, charges and encumbrances; and

{c) give vacant possession of the Lands to the City, subject only to the Permitted
Encumbrances.

Closing Documents — On or before the Completion Date, the Owner must deliver to
the City the Transfer, an assighment of rights with respect to any liquor and food
licences applicable to the Recreation Centre the Owner’s statement of adjustments,
and such further deeds, acts, things, certificates and assurances as may be requisite
in the reasonable opinion of the City for more perfectly and absolutely assigning,
transferring, conveying and assuring to and vesting In the City, title to the Lands and
the Chattels free and clear of all liens, claims, charges, encumbrances and legal
notations other than the Permitted Encumbrances, as contemplated under this
Agreement, and all duly executed and in registrable form, as apphcable, on behalf of
the Owner.

Transfer —

(a) On the Completion Date, after receipt by the City’s Solicitors of the documents
and items referred in Section 10, the City will pay the Purchase Price, adjusted
in accordance with Section 8, to the City’s Solicitors, in trust.

(b) The City shall cause the City’s Solicitors to file the Transfer in the LTO after
recelpt of the amount in Section1l(a) above and after receipt of the
documents from the Owner as provided In Section 10.

(c) On the City's Solicitors being satisfied after deposit of the Transfer for
registration with the LTO that a search of the property index maintained by
the LTO discloses that there are no transfers, liens, charges, encumbrances or
legal notations, other than the Transfer and the Permitted Encumbrances,
registered or pending registration against title to the Lands, the City shall cause
the City’s Solicitors to deliver to the Owner’s Solicitors a solicitor’s trust
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cheque in the amaunt of the Purchase Price, adjusted in accordance with
Sectjon 8, made payable to the Owner’s Solicitors, in trust.

- Risk ~ The Lands are at the Ownet’s risk until the estate in fee simple to the Lands is
. transferred and conveyed to the City in accordance with this Agreement and at the

City’s risk after such-transfer and conveyance. - -

Access — The City, and its contractors, agerits, advisors and employees, have alicence,

- exercisable on forty-eight (48) hours” priot written notice ta the Owner, to enter an

the Lands from time to time prior to thé Completion Date, at the City’s sole risk and
expense, for the purpose of making such lhspections,. surveys, tests, studies and
investigations oh the Lands as the City may reasonably require and in so dolng the City

- will ihdemnify and hold harmless the Owner of all costs, charges, ‘expenses, liens,

losses or demands suffered as g result of the Cnty s exerclse of its nghts under this
Section 13.- ; e S

Owner’s Representations, Warranties, and Covenants — The Owtner represents and

warrants to the City that; to the best of the-Owner’s knowledge; the ufollowing are true
and covenants with the City that the following will be tfue on the Completion Date:

" (a) . the Owner has the legal'capacity, power and authon’cy to perform all of the

- Qwnet’s obhgattons under thls Agreement

(b} the Owner has good and marketable legaI and beneﬂcral title tothe Lands, free
- and. clear of all liens, claims; ‘eharges, encumbrances and legal notations,
o statutory or otherwrse, except for the Permltted Fncumbrancesr ‘

(c) | the Owner has good and marketable htle to the Chattels, free and clear of all
hens, clalms charges and encumbrances

- {d) .- the Owner isa resudent of Canada W|th|n the meenmg of the Income Tax Act

(Canada),

- (e} the Owner has taken aII necessary or deswable actions,. steps and other

proceedings to approve or authorize, validly and’ effectively, the entering into,
and the execution, delivery and performance of this Agreement and the sale
and transfer of the Lands by the Owner to the City; -

{f) . except as’ otherwise disclosed to the City, there is no action, suit, claim,

litigation or proceeding pending or to the Owner’s knowledge threatened
against the Owner or in respect of the Lands or the use or occupancy of the
Lands before any court, arhitrator, arbitration panel or administrative tribunal
or agency that, if decided adversely to the Owner, might materially affect the
Owner's ahility to perform any of the Owner's obligations under this
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“Agreement and no state of facts exist that could constitute the basis of any

such action, suit, claim, ht|gatlon or proceedmg,

“peither the Owner entering into thlS Agreement nor the performance by the

Owner of the terms hereof will result in the breach of or constitute a default
under any term or provision of any instrument, mortgage, deed of trust, lease,
document or agteement to which the Owner is bound or subject;

s there is no present or future obhgatlon to construct or prov1de, orto pay any

amount to any person in tonnection with, off~5|te services, utlhtles or similar

_ services in connectton with the Lands, .

the Owner has complled w:th alI Enwronmental Laws in its use of the Lands
and, during the period that the Owner has owned the Lands, the Owner has
not caused or permitted any Contaminants to be introduced other than in
accordance W|th appllcable Iaws,

there is no I|ab1hty, contmgent or otherw15e for Governmental Charges In
respect of the Lands; : :

if the Owner is a corporation, the Owner is a body corporate duly
incorporated, validly existing and in good standing under the laws of the
jurisdiction of its incorporation and, if applicable, the Business Corporations
Act {Brltish Columbia), has made all necessary filings required by such laws
and, If applicable, the Business Corporations Act (British Columbia), and has
naver been struck from the Registrar of Companies maintained by the office
of Registrar of Companies for such jurisdiction or, if applicable, British
Columbia;

if the Owner is a corporation, the Owner has the corporate power, capacity
and authority to own both the legal and beneficial interest in the Lands; and

there are no debts due or owing for any work, lahour, service or materials
provided to or performed onthe Lands under whicha lien or charge has arisen
or could arise under the Builders Lien Act (British Columbia).

Fees and Taxes — The City shall pay, as and when due and payable:

(a)

(b)

any property transfer tax payable‘ under the Property Transfer Tux Act (British
Columbia);

LTO registration fees in connection with the registration of this Agreement and
the Transfer; and '
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(c) its own legal fees and drsbursements with the Owner bemg respons1b!e for its
own legal fees and disbursements,

| GST Certificate - The, City wIIl give the Owher-a certificate, in the form attached as

Appendix A, canfirming that the City is registered for. GST purposes under the Excise
Tax Act (Canada) and confirming that the City will temit directly all GST payable in

* - respect of the transfer and conveyance of the Lends to the City.

Currency and Payment Obhgatlons —All do[lar amounts referred to in thls Agreement

- dre Canadran doIIars

P‘reparation of Documenté and Clearing Title — At ifs éxpense, the City shall prepare

all necessary canveyancing tocumentation, Atits expense, the Owner shall clear title
to the Lands and the Chattels, subject only to the Permitted Encumbrances.

No Real Estate Agent — The Owner represents and warrants to the City that no real

. estate agent, or other agent, has assisted the Owner,. or in any way directly or

indirectly participated in the making of this Agreement and that no'real estate agent
or other agent is entitled to any commission or other remuneration in any way in

. connection with this Agreement or the transfer and conveyance of the Lands between

the Owner and the City and the Owner jointly and severally agrees to Indemnify and
hold the City harmless from and against any such commission or remuneratlon inany
action, cause of action or liability relating thereto. - S

Joint and Several Liability — If at any time more than one person (as defined in the

. Interpretation Act (British Columbia)}.owns the Lands, each of those persons will be

jointly and- severally hable for all of the oblrgatlons of the Owner under this

: Agree ment. -

Further Assurance's — Each of the parties must at all times execute and deliver at the
request of the other all such further documents, deeds and instruments, and do and
perform such other acts as may be reasonably necessary.to give full effect to the

- intent and meaning of this Agreement, including to register this Agreement with the

LTO in priority to all liens, claims, charges and encumbrances, except forthe Permitted
Encumbrances, promptly after execution by the parties. A

Equitable Remedies — The Owner acknowledges that a breach of its obligation to
convey and transfer the Lands to the City subject only ta the Permitted Encumbrances
will result in loss to the City and that the City may not be adequately compénsated for

- such loss by monetary award. Accordingly, inthe event of any stich breach, in 'addit'ion

to all of the remedies available to the City, at law or'in equity, the Owner agrees that
the City will be entitled as a matter of right to apply to a court of competent
jurisdiction for such relief by way of specific performance or other equitable remedies,
as may be appropriate to ensure compliance with the provisions of this Agreement.
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Notice — Any hotice, direction, demand, approval, certificate or waiver (any of which
constitutes a "Notice” under this Section 23) which may be or is required to be'given
under this Agreement will be in writing and be delivered to the applicable address set
out above, or sent by emalil, if to the City: Attention: Braden Hutchins, Corporation
Officer, at 2nd Floor, 877 Goldstream Avenue, Langford, British Colurmbia, VOB 2X8
(email: bhutchins@landford.ca); if to the Owner: Attention: Dan Matthews, Presldent
and CEO, 2050 Country Club Way, Victoria, British Columbia, V9B 6R3, by registered
mall, with a copy to the Owner’s solicltors, Koffman Kalef LLP, Attention: Patrick J.
Julian (email: pjj@kkbl.com); or to such other address or email address of which
notice has been given as provided in this Section 23, Any Notice that is delivered isto
be considered given on the day it is delivered, and any Notice sent by emalil Is to be
considered given on the day it Is sent, except that If, in either case, that day is not a
RBusiness Day, the Notice is to be considered given on the next Business Day after it is

sent.

Time of Essence — Time is of essence of this Agreement and the conveyance and
transfer for which it provides.

Tender — Any tender of documents or money may be made upon the parties at their
respective addresses set out in this Agreement or upon their respective solicitors.

Change of Solicitors — If a party wishes to change its solicitors it must give notice to
the other party of such change. :

Survival — There are no representations, warranties, guarantees, promises or
agreements other than those expressly contained In this Agreement, and they all
survive completion of the Transfer and do not merge with any deeds or agreements
delivered in connection with the transfer and conveyance of the Lands and do not
merge with the Transfer or its registration for a period of one (1) year.

No Other Agreements — This Agreement is the entlre Agreement between the parties
regarding its subject and it terminates and supersedes all representations, warranties,
promises and agreements regarding its subject except as otherwise contemplated
herein.

Benefit — This Agreement enures to the benefit of and is binding upon the parties and
their respective heirs, executors, administrators, successors and assigns.

Counterparts — This Agreement may be executed in multiple counterparts, each of
which s to be deemed to be an original and all of which together constitute one and
the same Agreement,
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Appendices — The Appendices to this Agreement form an integral part of this
Agreement.

Severability — If any part of this Agreement is held to be invalid, illsgal or
unenforceable by a court having the jurisdiction to do so, that part is to be considered
to have been severed from the rest of this Agreement and the rest of this Agreement

. remalns in force unaffected by that holdlng or by the severance of that pa rt..

Mod:ﬁcat;on — This Agreement may hot be changed except by an mstrument in
writing signed by the parties or by their syccessors or assigns, but the parties agree
that the Completion Date may be changed by their agreement through their
respective solicitors upon instructions to- their solicitors as ewdenced promptly
thereafter in writing by therr solicitors.

Priority The Owner agrees to do everyth'in‘g necessary, at the Owner’s expense, to
ensure that this Agreement is reglstered against title to the Lands with priority over
all financial charges, liens and encumbrances reglstered or the reglstratlon of which
is pendmg, at the tlme of appllcatlon for reglstratxon of thls Agreement

Interpretatron Wherever 'che smgular or neuter!s used lnthls Agreement itmcludes
the plural, the feminine, the masculine or body carporate where the context or the

pattles 50 requ|red

- Govermng Law Thls Agreement wrll be governed by and construed |n accordance

with the laws of British Columbia, -

As evidence of their agreement to be bound by the terms of this Agreement, the parties
hereto have executed the Land Title Office Form C which is attached td and forms part of this
Agreement : : S
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APPENDIXA

GST DEC‘LARATION
[NAME] (the “Owner”)
An agreement between the Owner and the City of Langford {the “Buyer”) being an

Option to Purchase dated for reference » 2020 (the ”Agreement") inrespect
of the sale and purchase of the Lands, as defined in the Agreement (the “Property”)

The Buyer hereby agrees with the Owner that:

1.

The Buyer is registered under Subdivision d of Division V of Part IX of the Excise Tax
Act {Canada) (“ETA”) for the collection and remittance of goods and services tax
(“GST”) and its registration number is : '

The Buyer will remit directly to the Receiver General of Canada any GST payable, and

" file the prescribed Form 60 pursuant to subsection 228(4) of the ETA, in connection

with the sale and conveyance of the Property,

The Buyer hereby indemnifies and saves harmless the Owner from any GST, penaity,

interest or other amounts which may be payable by or assessed against the Owner .

under the ETA as a result of, or in connection with, the Qwner’s failure to collect and
remit any GST applicable on the sale, and conveyance of the Property to the Buyer.

The Property transferred pursuant to the Agreement:
(a) is being purchased by the Buyer as principal for Its own account and is not
being purchased by the Buyer as an agent, trustee, or otherwise on behalf of

or for another person; and

{b) does not constitute a supply of a residential complex made to an Individual for
the purposes of section 221(2) of the ETA.

Dated this day of _, 2020,

CITY OF LANGFORD
by its authorized sighatory:

Name:
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SCHEDULEG .

TRI-PARTY AGREEMENT KEY TERMS

under Mortgage 15 satlsf" d o

Cuty may pay that part of thefPurchase Prrce under the Othon 1o Purchase drrectly to
: ‘Iender suffrcrent to sa’msf\/ Mortgage : o .

) When Clty pays purchase price as dlrected by 1ender Mortgage drscharged

Assrgnee of.Mortgage to enter mto assumpjc on agree,m_ent_
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for today. Especially in light of some of the comments you made in our call with Kevin Isomura on August 9th in regards to
your proposal of a Sanovest financing and I confirm:

- You will block any financing from other sources in favour of Sanovest

- If Ecoasis agrees to your financing proposal you can compel Sanovest to subordinate to construction financing for
projects like Shadow Creek

- You do not believe selling real estate is the appropriate way to pay down debt or generate returns and will not advance
any land dispositions and will block all transactions.

- If we don’t do the financing noted below you are happy to do nothing as you have all the time in the world but the
company doesn’t.

To reiterate the partial financing terms proposed to date by Sanovest. In essence a preferred round of equity that yields a 100%
return.

* Ecoasis offers new 20 Class D units at a cost of $20M
¢ Class D units will receive $20M of distributions before other units holders and not allocated any income to this. (RoC)
¢ Class D units will receive $20M of distributions after the $30M waterfall and allocated $20M of income.

¢ Class D units will receive pro rata distributions after item 3 at 20/220 pro rata.

I plan to address some of your comments above that relate to the resolutions at the board meeting, however you also sent a
couple of emails proposing to buy units from 599315 BC Ltd. Please note that I am very busy constantly trying to build long
term shareholder value, but more recently managing the significant fallout resulting from your actions in your role as the CFO
and director of Ecoasis.

Once again you are copying Ecoasis staff on emails regarding confidential partner level business and misrepresented
shareholder loan amounts. Please stop this disruptive behaviour.

I am happy to review and consider any initiative that helps shareholder value and recognizes the benefits to stakeholders of the
community, but my immediate concern is the solvency of the company. In fairness to Richard and as a consideration to you
please confirm immediately that you will attend the board meeting planned for today on Thursday Aug 19 at anytime that
works for both Richard and yourself.

Thank you

Dan Matthews

President and CEO

ECQASIS DEVELOPMENTS LLP

2050 Country Club Way, Victoria BC, V9B 6R3 Canada
T: 250-391-3795.

C: 250-888-7386 (Melissa: EA)
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RESOLUTIONS CONSENTED TO IN WRITING
BY THE SOLE VOTING SHAREHOLDER OF

BM 81/82 LANDS LTD.
. {*“Company”)

AS OF JUNE 30, 2023
IN PLACE of holding an annual general meeting on the date stated above, the undersigned,
being the sole voting shareholder of the Company entitled to attend a general meeting, as of June 30,
2023;

Financial Statements

1. Resolves, as a unanimous resolution, that, as provided in the Business Corporations Act (BC) (the
“Act’), the production and publication of financial statements for the latest financial year be waived.

Waive Appointment of Auditor

2. Resolves, as a unanimous resolution, that, as provided in the Business Comporations Act (BC) (the
‘Act”), the appointment of an auditor for the financial year ending December 31, 2023 be waived.

Determine Number and Election of Directors

3. Resolves that the number of directors be determined at 2 and elects as directors the persons listed
below, each of whom has consented in writing in advance to act as a director:

Dan Matthews
Tian Kusumoto

Annual Reference Date

4, Resolves that the Company selects June 30, 2023 as the Annual Reference Date for the Company,
for the purposes of the Act.

Execution Procedure

5. These resolutions may be signed and delivered by facsimile or other electronic means and will be
deemed an original bearing the date set out above.

Ecoasis Developments LLP

By:
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RESOLUTIONS CONSENTED TO IN WRITING
BY ALL THE DIRECTORS OF

BM 81/82 LANDS LTD.
(“Company”)

AS OF JUNE 30, 2023
RESOLVED THAT:

Appointment of Officers

1. The following persons will be officers of the Company for the ensuing year:
Name Office Held
Dan Matthews President
Tian Kusumoto Secretary and Chief Financial Officer

Execution Procedure

2. These resolutions may be signed and delivered by facsimile or other electronic means, and may
be signed in as many counterparts as may be necessary, each of which will be deemed to be an
original, and together, will constitute one and the same instrument. Notwithstanding the date of
execution, these resolutions will be deemed to bear the date set out above.

Dan Matthews Tian Kusumoto



RESOLUTIONS CONSENTED TO IN WRITING
BY THE SOLE VOTING SHAREHOLDER OF

BM 81/82 LANDS LTD.
(“Company”)

AS OF JUNE 30, 2022
IN PLACE of holding an annual general meeting on the date stated above, the undersigned,
being the sole voting shareholder of the Company entitled to attend a general meeting, as of June 30,
2022;

Financial Statements

1. Resolves, as a unanimous resolution, that, as provided in the Business Corporations Act (BC) (the
“Act”), the production and publication of financial statements for the latest financial year be waived.

Waive Appointment of Auditor

2. Resolves, as a unanimous resolution, that, as provided in the Business Corporations Act (BC) (the
“Act”), the appointment of an auditor for the financial year ending December 31, 2022 be waived.

Determine Number and Election of Directors

3. Resolves that the number of directors be determined at 2 and elects as directors the persons listed
below, each of whom has consented in writing in advance to act as a director:

Dan Matthews
Tian Kusumoto

Annual Reference Date

4. Resolves that the Company selects June 30, 2022 as the Annual Reference Date for the Company,
for the purposes of the Act.

Execution Procedure

5. These resolutions may be signed and delivered by facsimile or other electronic means and will be
deemed an original bearing the date set out above.

Ecoasis Developments LLP

By:
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RESOLUTIONS CONSENTED TO IN WRITING
BY ALL THE DIRECTORS OF

BM 81/82 LANDS LTD.
(“Company”)

AS OF JUNE 30, 2022

RESOLVED THAT:

Appointment of Officers

1.

The following persons will be officers of the Company for the ensuing year:

Name l Office Held l

Dan Matthews President

Tian Kusumoto Secretary and Chief Financial Officer

Execution Procedure

2.

These resolutions may be signed and delivered by facsimile or other electronic means, and may
be signed in as many counterparts as may be necessary, each of which will be deemed to be an
original, and together, will constitute one and the same instrument. Notwithstanding the date of

execution, these resolutions will be deemed to bear the date set out above.

Dan Matthews

Tian Kusumoto
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Directors

BM 81/82 LANDS LTD.

LIST OF DIRECTORS
AS OF SEPTEMBER 27, 2022

Name

Delivery Address

Mailing Address

Dan Matthews

2050 Country Club Way
Victoria, BC V8B 6R3

2050 Country Club Way
Victoria, BC V9B 6R3

Tian Kusumoto

228 West 5th Avenue, 3rd Floor
Vancouver, BC V5Y 1J4

228 West 5th Avenue, 3rd Floor
Vancouver, BC V5Y 1J4
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RESOLUTIONS CONSENTED TO IN WRITING
BY THE SOLE VOTING SHAREHOLDER OF

BM 81/82 LANDS LTD.
(“Company”)

AS OF JUNE 30, 2021
IN PLACE of holding an annual general meeting on the date stated above, the undersigned,
being the sole voting shareholder of the Company entitled to attend a general meeting, as of June 30,
2021:

Financial Statements

1. Resolves, as a unanimous resolution, that, as provided in the Business Corporations Act (BC)
(the “Act"), the production and publication of financial statements for the latest financial year be
waived.

Waive Appointment of Auditor

2. Resolves, as a unanimous resolution, that, as provided in the Business Corporations Act (BC)
(the “Act”), the appointment of an auditor for the financial year ending December 31, 2021 be
waived.

Determine Number and Election of Directors

3. Resolves that the number of directors be determined at 2 and elects as directors the persons listed
below, each of whom has consented in writing in advance to act as a director:

Dan Matthews
Tian Kusumoto

Annual Reference Date

4, Resolves that the Company selects June 30, 2021 as the Annual Reference Date for the Company,
for the purposes of the Act.

Execution Procedure

5, These resolutions may be signed and delivered by facsimile or other electronic means and will be
deemed an original bearing the date set out above.

Ecoasis Developments LLP

By:
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RESOLUTIONS CONSENTED TO IN WRITING
BY ALL THE DIRECTORS OF

BM 81/82 LANDS LTD.
(“Company”)

AS OF JUNE 30, 2021
RESOLVED THAT:

Appointment of Officers

1. The following persons will be officers of the Company for the ensuing year:
Name Office Held
Dan Matthews President
Tian Kusumoto Secretary and Chief Financial Officer

Execution Procedure

2. These resolutions may be signed and delivered by facsimile or other electronic means, and may
be signed in as many counterparts as may be necessary, each of which will be deemed to be an
original, and together, will constitute one and the same instrument. Notwithstanding the date of
execution, these resolutions will be deemed to bear the date set out above.

Dan Matthews Tian Kusumoto
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Directors

BM 81/82 LANDS LTD.

LIST OF DIRECTORS
AS OF SEPTEMBER 27, 2021

Name

Delivery Address

Mailing Address

Dan Matthews

2050 Country Club Way
Victoria, BC V9B 6R3

2050 Country Club Way
Victoria, BC V9B 6R3

Tian Kusumoto

228 West 5th Avenue, 3rd Floor
Vancouver, BC V5Y 1J4

228 West 5th Avenue, 3rd Floor
Vancouver, BC V5Y 1J4
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ASSIGNMENT OF PARTICIPATION AGREEMENT

THIS AGREEMENT made as of November 1, 2013 between:

BEAR MOUNTAIN LAND HOLDINGS LTD.,
a company duly incorporated under the laws of British Columbia having offices at
2050 Country Club Way, Victoria, British Columbia, VOB 6R3

(the “Assignor”)
-and -

HSBC BANK CANADA
a Canadian Chartered Bank having an office at Suite 600, 885 West Georgia Street,
Vancouver, British Columbia, V6C 3E9

(the “Assignee”)

WHEREAS:

A.

Pursuant to a purchase and sale agreement and a supplemental agreement both made as of
August 29, 2013 (collectively, the “Purchase Agreement”) between the Assignor and
Ecoasis Innovation Communities Ltd. as assigned to Ecoasis Developments LLP and
Ecoasis Resort and Golf LLP (together, the “Purchasers"), the Assignor sold to the
Purchasers the entire right, title and interest of the Assignor in the Bear Mountain Property.

In accordance with the terms and conditions of the Purchase Agreement, the Assignor and
Purchasers entered into the Participation Agreement made as of October 8, 2013, a copy of
which is attached hereto as Schedule "A" (the “Participation Agreement”), to provide for the
payment of the Participation Amount by the Purchasers to the Assignor.

The Assignor and Assignee now wish to enter into this Agreement to complete the transfer
and assignment of the Assignor’s right, title and interest in the Participation Agreement to the
Assignee. '

NOW THEREFORE, in consideration of the premises, the mutual covenants herein contained and
for other good and valuable consideration, the receipt and sufficiency of which each party hereby
acknowledges, the Assignor and the Assignee hereby covenant and agree as follows:

1.1

ARTICLE 1
DEFINITIONS

Defined Terms

Terms which are defined in the Participation Agreement, which are used and capitalized in this
Assignment shall have the meanings specified in the Participation Agreement unless otherwise

defined herein.

50877918.2
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ARTICLE 2
ASSIGNMENT

2.1 Assignment

As of the date first above written (the “Effective Date”), the Assignor hereby absolutely assigns,
transfers and sets over unto the Assignee all of the Assignor’s right, title and interest in and to:

(a) the Participation Agreement;
(b) the entire Participation Amount payable by the Purchasers,
(c) the benefit of all Participation Security;

(d) any and all advantages due or accruing due or at any time after the Effective Date of
this Agreement to become due under the Participation Agreement or any extensions
or renewals of the Participation Agreement; and

(e) the benefit of all covenants, representations and warranties with respect to the
Participation Agreement;

with full power and authority to demand, collect, sue for, recover, receive, and give receipts for
payments and to enforce payment thereof or the performance of covenants in the name of the
Assignee.

272 Effect of Assignment

The Assignor agrees that the Assignee is to have and to hold the Participation Agreement assigned '
to it and all of the advantages to be derived from the Participation Agreement and the right to
enforce the performance of covenants under the Participation Agreement for its sole use and benefit
forever.

2.3 Performance by Assignee

As of the Effective Date, the Assignee covenants with the Assignor that the Assignee will observe
and perform the covenants, provisos and conditions contained in the Participation Agreement.

ARTICLE 3
CONSENT

3.1 Consent

To the extent that any interest in the Participation Agreement assigned, transferred or conveyed to
the Assignee pursuant to this Agreement or any claim, right or benefit arising thereunder or resulting
therefrom (collectively, the “Interests”) is not capable of being assigned, transferred or conveyed
without the approval, consent or waiver of a third party or the performance of a specified act of
compliance (collectively the “Acts of Compliance”) or if such assignment, transfer or conveyance
would constitute a breach of an agreement with a third party or a violation of any law, decree, order,
regulation or other governmental edict, this Agreement shall not constitute an assignment, transfer
or conveyance thereof, or an attempted assignment, transfer or conveyance thereof and to the
extent any Interests are not assigned, transferred or conveyed by this Agreement due to Acts of
Compliance necessary to such assignment, transfer or conveyance not being completed, such
Interests shall be held in trust by the Assignor for the Assignee and the beneficial interest in all
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Participation Agreement and obligations derived from such Interests shall be for the account of the
Assignee.

ARTICLE 4
GENERAL

4.1 Further Assurances

The Assignor will, from time to time at the request of the Assignee, execute such assignments,
documents, conveyances, assurances, and authorizations as the Assignee shall reasonably require
to give effect to the true intent and meaning of this Agreement and to assign any or all of the
Participation Agreement to the Assignee.

4.2 Governing Law

This Assignment shall be governed by and construed in accordance with the laws of the Province of
British Columbia.

4.3 Enurement

This Assignment shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and assigns.

44 Counterparts

This Assignment may be executed in counterparts and when each party has executed a counterpart,
each of such counterparts shall be deemed to be an original and all such counterparts when taken
together shall constitute one and the same agreement.

4.5 Facsimile/Electronic Mail Execution

This Assignment may be executed by the parties and transmitted by facsimile or electronic mail and
if so executed and transmitted, this Assignment shall be for all purposes as effective as if the parties
had delivered an executed original Assignment.

IN WITNESS WHEREOF the parties have executed this Agreement as of the day and year first
above written. :

BEAR MOUNTAIN LAND HOLDINGS LTD.
by its authorized signatory:

HSBC BANK CANADA
by its authgrized signatori

BOB ELLIOTT
ASSISTANT VICE PRESIDENT
SPECIAL CREDIT

KERN CHIU
SENIOR MANAGER
~ SPECIAL CREDIT

v A/
yﬁe:
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SCHEDULE “A”

PARTICIPATION AGREEMENT

BETWEEN

BEAR MOUNTAIN LAND HOLDINGS LTD.

AND

ECOASIS DEVELOPMENTS LLP
-and -

ECOASIS RESORT AND GOLF LLP

BEAR MOUNTAIN
VICTORIA, BRITISH COLUMBIA

OCTOBER 8, 2013

508684792
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PARTICIPATION AGREEMENT

THIS PARTICIPATION AGREEMENT made as of October 8, 2013 between:

BEAR MOUNTAIN LAND HOLDINGS LTD., a company duly
incorporated under the laws of British Columbia having an oftice
at Suite 600, 885 West Georgia Street, Vancouver, British
Columbia V6C 3E9

(“BMLH")
-and -

ECOASIS DEVELOPMENTS LLP and ECOASIS RESORT
AND GOLF LLP, each limited liability partnerships duly formed
under the laws of British Columbia having an office at 228 West
5t Avenue, Vancouver, British Columbia, V5Y 1J4

(collectively, “Ecoasis™)

RECITALS

A. By a Purchase and Sale Agreement made as of August 29, 2013 between BMLH and
Ecoasis (the “Purchase Agreement”) BMLH sold, transferred and conveyed the Bear
Mountain Property to Ecoasis, and Ecoasis acquired the Bear Mountain Property from
BMLH, on the terms and subject to the conditions set out therein.

B. Pursuant to the provisions of the Purchase Agreement, Ecoasis agreed to pay the
Participation Amount to BMLH as additional consideration for the Bear Mountain
Property.

C. [t is a term of the Purchase Agreement that BMLH and Ecoasis enter into this Agreement

to more fully set out their respective rights and obligations in connection with the
calculation and payment of the Participation Amount.

THEREFORE, for good and valuable consideration, the receipt and sufficiency of which each
party hereby acknowledges, BMLH and Ecoasis hereby covenant and agree as follows:

ARTICLE 1
INTERPRETATION

Section 1.1  Definitions
In this Agreement, including the Recitals hereto:

(a) “Affiliate” means, with respect to BMLH or Ecoasis, any person that directly or
indirectly Controls, is Controlled by, or is under common Control with such party;

508684792
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(b)

(©)
(d

(e}

()

(2)

(h)

)

(k)

(m)

5U868479.2

“Agreement” means this Participation Agreement and all Schedules attached
hereto, as amended and supplemented from time to time;

“Arbitrator” has the meaning ascribed thereto in Section 7.2(b);

“Arm’s Length” means the relationship between Persons who are not “related
persons” as defined in the /ncome Tax Act (Canada);

“Bear Mountain” means the residential and resort community near Victoria,
British Columbia known as “Bear Mountain™;

“Bear Mountain Property” means all lands, assets, buildings, structures,
improvements, assets, equipment, fixtures, contracts, records and other property
and rights comprising Bear Mountain which were sold, transferred and conveyed
by BMLH to Ecoasis pursuant to the Purchase Agreement, including without
limitation, the Development Lands, Golf Course Lands, Hotel Strata Lots and
Hotel Fractional Interests;

“Building Permit” means any building permit authorizing the construction of
any Improvements on the Development Lands or Golf Course Lands, issued to
Ecoasis or any Affiliate of Ecoasis by the City of Langford, District of Highlands
or other governmental authority at any time during the Term;

“Business Day” means Monday to Friday, all inclusive, except any such day
which is a statutory holiday under the laws of British Columbia;

“Control” means the power to direct or cause the direction of management and
policies of another Person, whether through ownership of shares, a contract, trust
arrangement or any other means, either directly or indirectly, that results in
control in fact regardless of whether such ownership occurs directly or indirectly
and without restricting the generality of the foregoing, includes with respect to the
control of or by a corporation or partncrship, thc owncrship of shares or cquity
interest carrying not less than 50% of the voting rights;

“Development Certificate” has the meaning ascribed thereto in Section 2.5(a);

“Development Lands” means the parcels of land at Bear Mountain owned by
Ecoasis as of the Effective Date legally described in Part | of Schedule “A”
attached hereto, together with all structures, improvements and fixtures located

thereon;
“Effective Date” means October 8, 2013;

“Golf Course Lands” means the parcels of land at Bear Mountain owned by
Ecoasis as of the Effective Date legally described in Part 2 of Schedule “A”
attached hereto on which the Golf Courses are located;
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“Golf Courses” means the two (2) golf courses at Bear Mountain, being the
ninetecn (19) hole golf course known as the “Mountain Course” and the eightecn
(18) hold golf course known as the “Valley Course”, together with the driving
range and practice facility associated therewith;

“Gross Sale Price” means the aggrcgate consideration received by, or to be
received by, Ecoasis in connection with the sale of any Development Lands, Golf
Course Lands, Hotel Strata Lots or Hotel Fractional Interest, or of any portions or
interests therein, or from the sale of any shares of a Nominee holding legal title to
any Development Lands, Golf Course Lands, Hotel Strata Lots or Hotel
Fractional Interest for the purpose of effecting a sale of any interest therein, to an
Arm’s Length purchaser, without any deduction, including, without limitation, the
amount of any deferred payments, vendor mortgages and the actual value of any
real or personal property given as consideration in Heu of cash;

“Hotel” means the 156 room hotel located at Bear Mountain and operated under
the name “The Westin Bear Mountain Golf Resort and Spa™ as of the Effective
Date;

“Hotel Fractional Interests” means the forty-nine (49) quarter share interests in
the guest rooms at the Hotel legally described in Schedule “B” attached hereto
which are owned by Ecoasis as of the Effective Date;

“Hotel Strata Lots” means the seven (7) strata lots legally described in
Schedule “C” attached hereto which are owned by Ecoasis as of the Effective
Date and which comprise the operational areas of the Hotel, including front desk,
reception and common area, restaurant and lounge, meeting rooms, restrooms,
golf pro shop and spa area,;

“Improvements” means any buildings, structures or other improvements Ecoasis,
or any Affiliate of Ecoasis, might determine to develop and construct on any
portion of the Development Lands or Golf Course Lands during the Term;

“Institute” has the meaning ascribed thereto in Section 7.2(a);

“Market Value” means, with respect to the Development Lands or Golf Course
Lands, or any portion thereof, the sale price that would be obtained therefor in an
open market between informed partics acting at Arm’s Length and under no
compulsion to act;

“Nominees” means each of the corporations identified in Schedule “D” atluched
hereto which are registered owners of portions of the Development Lands, Golf
Course Lands, Hotel Fractional Interests and Hotel Strata Lots and which hold
legal title as bare trustees and nominees for Ecoasis;

“Participation Amount” has the meaning ascribed thereto in Section 2.1;
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Section 1.2

4.

“Participation Security” means the first mortgage charge in the principal amount
of three million dollars ($3,000,000) granted by Ecoasis in favour of BMLH
which is to be registered against title to the Golf Course Lands and Hotel Strata
Lots on the Effective Date to secure the obligation of Ecoasis to pay the
Participation Amount to BMLH;

“Person’” means an individual, company, corporation, sole proprictorship, general
or limited partnership, joint venture, syndicate, trust, association or other entity or
governmental entity or authority;

“Prime Rate” means the variable annual rate of interest charged by HSBC Bank
Canada, Main Branch, Vancouver, British Columbia (or its successor), as its
reference rate of interest for calculating interest on variable rate commercial loans
made in Canadian dollars in Canada to its most creditworthy customers;

“Purchase Agreement” has the meaning ascribed thereto in Recital A to this
Agreement;

“Rules” has the meaning ascribed thereto in Section 7.2(a);
“Sale Certificate” has the meaning ascribed thereto in Section 2.3;
“Sale Offer” has the meaning ascribed thereto in Section 6.2(a); and

“Term” means the term of this Agreement which shall commence on the
Effective Date and expire on the eatlier of:

(1) October 8, 2028, being a period of fifteen years from the Effective Date;

(it) the sale by Ecoasis of all of the Development Lands, Golf Course Lands,
Hotel Strata Lots and Hotel Fractional Interests, and the pavment by
Ecoasis of the full amount of the Participation Amount payable in
connection with such sales in accordance with Section 2.4; and

(iii)  the completion of the purchase by Ecoasis of BMLH’s rights and interest
herein pursuant to a Sale Offer in accordance with Section 6.2(a).

Interpretation Not Affected By Headings, ete.

Grammatical variations of any terms defined in this Agreement shall have similar meanings;
words importing the singular meaning shall include the plural and vice versa; words importing
one gender shall include all genders. The division of this Agreement into separate articles,
sections, subsections, and paragraphs, and the inscrtion of headings are for convenience of
reference only and shall not affect the construction and interpretation of this Agreement.

50868479.2
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Section 1.3  Severability

If any covenant, obligation or agreement of this Agreement, or the application thereof to any
Person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this
Agreement or the application of such covenant, obligation or agreement to Persons or
circumstances other than those as to which it is held invalid or unenforceable shall not be
affected thereby and each covenant, obligation, and agrecment of this Agreement shall be
separately valid and enforceable to the full extent permitted by law.

Section 1.4  Governing Law

This Agreement shall be governed by and construed in accordance with the laws of British
Columbia and of Canada applicable therein and shall be treated in all respects as a British

Columbia contract.

Section 1.5  Time of Essence

Time shall be of the essence in the performance of the obligations of the parties under this
Agreement.

Section 1.6 Currency

All transactions referred to in this Agreement shall be made in the lawful money of Canada.

Section 1.7  Schedules

The following schedules attached hereto are incorporated into and form a part of this Agreement:

Schedule “A™ - Development Lands and Golf Course Lands
Schedule “B” - Hotel Fractional Interests

Schedule “C” - Hotel Strata Lots

Schedule “D” - Nominees

Section 1.8  References

All references in this Agreement to Schedules, Articles, Sections or other subdivisions refer to
corresponding schedules, articles and other subdivisions of this Agreement and the words
“herein”, “hereof”, “hereby”, “hercunder” and words of similar import refer to this Agreement as

)

a whole and not a particular schedule, article, section, or subdivision of this Agreement.

ARTICLE 2
PARTICIPATION AMOUNT

Section 2.1 Payvment Of Participation Amount

As further and partial consideration for the purchase of the Bear Mountain Property by Ecoasis
from BMLH, Ecoasis shall, throughout the Term and in accordance with the terms hereof, pay to
BMLH or to the direction of BMLH, that amount which is equal to two percent (2%) of:
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(a) the Gross Sale Price derived from, or attributable to, the sale of any Development
Lands, Golf Course Lands, Hotel Strata Lots or Hotel Fractional Interests, or of
any portions thereof’;

(b) the Gross Sale Price derived from, or attributable to, the sale of any of the shares
of any Nominee holding legal title to any Development Lands, Golf Course
Lands, Hotel Strata Lots or Hotel Fractional Interests for the purpose of effecting
the sale of any interest therein; and

(c) the then Market Value of any Development Lands or Golf Course Lands, or of
any portions thereof which Ecoasis, or any Affiliate of Ecoasis, determines to
develop by undertaking the construction of Improvements thereon, where
Building Permits authorizing the construction of Improvements are issued to
Ecoasis, or any Affiliate of Ecoasis,

(the “Participation Amount"),

Section 2.2  Anticipated Activitv Reports

Ecoasis shall, throughout the Term, prepare and deliver to BMLH, or to its direction, regular
written reports, which shall be no less frequent than annually, setting out in reasonable detail all
sale and development activities associated with the Development Lands, Golf Course Lands,
Hotel Strata Lots or Hotel Fractional Interests proposed or anticipated by Ecoasis during the
twelve (12) month period subsequent to the date of delivery of the report. The first such report
shall be delivered by Ecoasis to BMLH within three (3) months of the Effective Date.

Section 2.3 Sale Certificate
Within thirty (30) days of the completion ot a sale of:

(a) any Development Lands, Golf Course Lands, Hotel Strata Lots or Hotel
Fractional Interests; or

(b)  any shares in any Nominee holding legal title to any Development Lands, Golf
Course Lands, Hotel Strata Lots or Hotel Fractional Interests for the purpose of
effecting a sale of any interest therein,

Ecoasis shall deliver to BMLH, or to the direction of BMLH, a certificate in writing of an officer
of Ecoasis setting out in reasonable detail:

{c) a description of the Development Lands, Golf Course Lands, Hotel Strata [Lots or
Hotel Fractional Interests or, if applicable, the shares of the Nominees that were
the subject of the sale;

(d) the terms of the sale;

(e) the Gross Sale Price derived from, or attributable to, the sale; and
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(£) the calculation of the Participation Amount payable by Ecoasis to BMLH in
respect of the sale,
(a “Sale Certificate”).

Section 2.4 Participation Amount Pavable on Sale

Concurrently with the delivery of a Sale Certificate pursuant to Section 2.3, Ecoasis shall pay to
BMLH, or to the direction of BMLH, the full amount of the Participation Amount payable in
connection with the sale to which the Sale Certificate relates.

Section 2.5 Development Certificate

Within thirty (30) days of the issuance of a Building Permit to Ecousis or an Affiliate of Ecoasis,
authorizing the construction of any Improvements on any Development Lands or Golf Course
Lands, Ecoasis shall deliver to BMLH, or to the direction of BMLH:

(a) a certificate in writing of an officer of Ecoasis setting out in reasonable detail:

(1) a description of the Development Lands or Golf Course Lands to which
the Building Permit relates; and

(i) the nature of the Improvements to be constructed on such Development
Lands or Golf Course Lands,

(a “Development Certificate™);

(b) a statement setting out Ecoasis's estimated Market Value of the Development
Lands or Golf Course Lands, to which the Building Permit relates, together with a
description of the manner in which such estimate was obtained and reasonable
evidence in support thereof; and

(©) a statement setting out the calculation of the estimated Participation Amount
payable by Ecoasis to BMLH in connection with the development to which the
Development Certificate relates, which calculation shall be based on the estimate
of Market Value set out in the statement delivered pursuant to Section 2.5(b).

Section 2.6  Estimated Participation Amount Pavable on Delivery of Development
Certificate

Concurrently with the delivery of a Development Certificate pursuant to Section 2.5(a), Ecoasis
shall pay to BMLH, or to the direction of BMLH, the full amount of the estimated Participation
Amount payable in connection with the development to which the Development Certificate
relates, as such estimated Participation Amount is calculated and set out in the statement
delivered by Ecoasis to BMLH pursuant to Section 2.5(c).

S0868479.2
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Section 2.7  Dispute of Estimated Market Value

In the event BMLH shall disagree with any estimate of the Market Value of any Development
Lands or Golf Course Lands, or any portion thercof, made by Ecoasis and set out in a statement
delivered pursuant to Section 2.5(b), BMLH may dispute such estimate of Market Value by
written notice delivered to Ecoasis within sixty (60) days of receipt of such statement from
Ecoasis, setting out BMLH's estimated Market Value of such Development Lands or Golf
Course Lands, together with an description of the manner in which such estimate was obtained
and reasonable evidence in support thereof.

Section 2.8  Agreement as to Market Value

Upon delivery of a notice of dispute of estimated Market Value by BMLH to Ecoasis pursuant to
Section 2.7, BMLH and Ecoasis shall, each acting reasonably, cooperatively and diligently,
endeavour to reach an agreement in writing as to the Market Value in dispute within sixty (60)
days following delivery of the notice by BMLH to Ecoasis pursuant to Section 2.7.

Section 2.9  Final Determination of Market Value

(a) Failing agreement as to Market Value pursuant to Section 2.8, BMLH and Ecoasis
shall, within five (5) Business Days of the sixty (60) day period provided for
therein, each appoint an appraiser who deals at Arm’s Length with each of them,
which appraisers shall have not less than ten (10) years’ experience in the practice
of valuation of lands similar to the Development Lands and Golf Course Lands.
BMLH and Ecoasis shall then, within ten ([0) Business Days, submit to both
appraisers its written cstimate of Market Value. The appraisers shall be instructed
to select the estimate which, in their opinion, is closest to the Market Value
(determined by the appraisers acting as experts and not as atbitrators) and to
advise BMLH and Ecoasis of their selection within thirty (30) days of the later of
their receipt of each such estimate. The estimate selected by the appraisers shall
be deemed to be the Market Value. If the two appraisers are unable to agree upon
the estimate of Market Value as aforesaid, then they shall, within ten (10) days
following the expiration of such thirty (30) day period, appoint a third appraiser
who deals at Arm’s Length with both BMLH and Ecoasis and who shall, acting
alone, within fifteen (15) days of his appointment, select from the two estimates
provided, the estimate which, in his opinion, is closest to the actual Market Value.

(b) If one party fails to appoint an appraiser in accordance with Section 2.9(a), the
parties shall be deemed to have agreed that the decision of the other party’s
appraiser as to the closest estimate of Market Value shall be final and binding on

both parties.

(c) BMLH and Ecoasis will co-operate with the appraisers and provide any
information or documents reasonably requested by the appraisers.

(d)  The costs of thc appraisers shall be paid by the party whose estimate of Market
Value is not selected by the appraisers.
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Scction 2,10 Adjustment Pavment

Within thirty (30) days of a final determination of Market Value pursuant to Section 2.8 or
Section 2.9:

(a) where the Market Value is greater than the estimate set out in the statement
delivered by Ecoasis to BMLH pursuant to Section 2.5(b), Ecoasis shall pay to
BMLH that amount which is equal to the actual Participation Amount calculated
on the Market Value as finally determined hereunder, less the amount previously
paid by Ecoasis to BMLH pursuant to Sectior. 2.6, together with interest thereon,
as provided in Section 2.11; and

(b) where the Market Value is less than the estimate set out in the statement delivered
by Ecoasis to BMLH pursuant to Section 2.5(b), BMLH shall refund and pay to
Ecoasis that amount by which the amount previously paid by Ecoasis to BMLH
pursuant to Section 2.6 exceeds the actual Participation Amount calculated on the
Market Value as finally determined hereunder, together with interest thereon as
provided in Section 2.11.

Section 2.11 Interest on Adjustment Payment

Any amount payable by one party to the other pursuant to Section 2.10 shall bear interest at the
Prime Rate plus three percent (3%) from the date of delivery of the Development Certificate to
which such payment relates until paid.

ARTICLE 3
RECORDS AND AUDIT RIGHT

Section 3.1 Sale and Development Records

Ecoasis shall throughout the Term maintain books and records of all sale and development
activities relating to or associated with the Development Lands, Golf Course Lands, Hotel Strata
Lots and Hotel Fractional Interests, which books and records shall be sufficiently complete and
detailed so as to enable an audit pursuant to Section 3.2 to be completed.

Section 3.2 Right to Audit

During the Term and within the twelve (12) month period following the expiration of the Term,
BMLH shall have the right, upon at least ten (10) Business Days’ prior written notice delivered
to Ecoasis, to audit Ecoasis’s books and records described in Section 3.1 in relation to:

(a) the sale and devclopment activities involving the Development Lands, Golf
Course Lands, Hotel Strata Lots and Hotel Fractional Interests undertaken or
proposed by Ecoasis or any Aftiliate of Ecoasis;

(b) the Gross Sale Price reccived in connection with the sale by Ecoasis of any
Development Lands, Golf Course Lands, Hotel Strata Lots and Hotel Fractional
Interests, or any portions thereof; and
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(c) compliance with Ecoasis’s obligations under Article 2.

Section 3.3  Confidentiality

BMLH shall keep all information provided to it by Ecoasis, including all books and records
maintained pursuant to Section 3.1 and all information obtained as a result of an audit hereunder,
in the strictest confidence and shall not divulge such information to any Person.

Section 3.4  Notice of Discrepancies

Within sixty (60) days of the completion of an audit by BMLH, or by any firm of chartered
accountants engaged by BMLH to carry out such audit, BMLH may deliver notice to Ecoasis
identifying any discrepancies or inaccuracies in any Sale Certificate or Development Certificate,
any non-compliance by Ecoasis of any of its covenants hereunder, or of any Participation
Amount owing and remaining unpaid, all as determined by such audit. Ecoasis shall cooperate
with BMLH to resolve all such discrepancies and, subject to the rights of Ecoasis to refer any
dispute to arbitration pursuant to Article 7, Ecoasis shall immediately pay any Participation
Amount determined to be owing.

Section 3.5  Interest on Amounts in Arrears

Any Participation Amount owing by Ecoasis to BMLH hereunder remaining unpaid shall bear
interest at the Prime Rate plus three percent (3%) (rom the date due hereunder until paid.

Section 3.6  Cost of Audit

In the event any audit pursuant to Section 3.2 determines any Participation Amount to be owing,
or if Ecoasis disputes such findings and it is thereafter confirmed by an Arbitrator, Ecoasis shall
pay all costs associated with the audit. I[n all other cases, the costs associated with the audit shall

be paid by BHLH.

ARTICLE 4
PARTICIPATION SECURITY

Section 4.1  Right to Discharge of Participation Security

Ecoasis shall have the right, at any time during the Term, to have the Participation Security
discharged from the titles to the Golf Course Lands and Hotel Strata Lots, or any portions
thereof, by providing BMLH with replacement security in the form of other lands or property or
irrevocable letters of credit in form acceptable to BMLH, acting rcasonably, and provided the
aggregate value of all lands and property charged by the Participation Security and/or any letters
of credit delivered to BMLH hereunder, is equal to or greatet than the amount which is equal to
three million dollars ($3,000,000) less the aggregate Participation Amount previously paid by
Ecoasis to BMLH.

Section 4.2  Partial Discharge of Participation Security

BMLH covenants and agrees that following any sale by Ecoasis of cither:
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(a) any Golf Course Lands or Hotel Strata Lots, or any portion thereof; or

(b} any shares in any Nomince holding legal title to any Golf Course Lands or Hotel
Strata Lots for the purpose of effecting a sale of any interest therein as
contemplated in Section 2.3(b),

and the corresponding payment by Ecoasis of the full amount of the Participation Amount
payable in connection with any such sale in accordance with Section 2.4, BMLH shall execute
and deliver to Ecoasis a registrable partial discharge of the Participation Security from the titles
to the Golf Course Lands, Hotel Strata Lots or applicable portion thereof to which such sale
relates, within a reasonable period of time following payment of the Participation Amount
payable in connection with any such sale.

Section 4.3  Discharge of Participation Security

Upon the expiration of the Term or the earlier termination of this Agreement, BMLH shall
execute and deliver to Ecoasis, within a reasonable period of time following a written request of
Ecoasis, a registrable discharge of the Participation Security from the titles to the Golf Course
Lands and the Hotel Strata Lots.

ARTICLE 5
TERM

Section 5.1 Term

This Agreement shall be effective as of the Effective Date and shall continue in full force and
effect for the entire Term unless otherwise terminated by written agreement of each of the parties

hereto.

ARTICLE 6
ASSIGNMENT

Section 6.1  Assignment bv BMLH

Subject only to Section 6.2, BMLH may assign this Agteement and/or any rights arising
hereunder to any Person and at any time on written notice to the Purchaser.

Section 6.2  Ecoasis Right of First Offer

Notwithstanding the provisions of Section 6.1, if at any time during the Term BMLH determines
to sell its rights hereunder and to assign this Agreement to a Person that is not an Affiliate of

BMLH, the following shall apply:

(a) BMLH shall deliver to Ecoasis an irrevocable offer for the sale of BMLH’s
interest herein for a purchase price payable only in cash (a “Sale Offer”). and
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&

if Ecoasis does not accept the Sale Offer within thirty (30) days of receipt, BMLH
may then solicit and accept an ofter from a third Person containing financial terms
and conditions not more advantageous than those set out in the Sale Offer.

Assignment by Ecoasis

Ecoasis shall not be permitted to-assign this Agreement or any of its rights and obligations
hereunder to any Person.

Section 7.1

ARTICLE 7
DISPUTE RESOLUTION

Dispute Resolution

Any dispute between the parties which touches upon the validity, construction, meaning,
performance or effect of this Agreement, or the rights and liabilities of the parties, or any matter
arising out of or connected with this Agreement, will be resolved by arbitration as provided in
Section 7.2 unless otherwise agreed by the parties.

Section 7.2

Arbitration

Arbitration proceedings pursuant to Section 7.1 may be commenced by the party desiring
arbitration delivering notice to the other party specifying the matter to be arbitrated and
requesting an arbitration thereof. Any such arbitration will be carried out in accordance with the

following:

(a)

(b)

(c)

(d)

(¢)

(®

50868479.2

the Arbitration Rules (the “Rules”) of the British Columbia Arbitration and
Mediation Institute (the “Institute”) will apply to the arbitration except as
otherwise provided herein;

the arbitration will be conducted by a single arbitrator (an “Arbitrator™) agreed
upon by the parties, or failing agreement, within ten (10) Business Days of the
delivery of the notice requesting the arbitration, an Arbitrator appointed by the
Institute upon the written request of either party;

the Arbitrator will be qualified and experienced in the field which is the subject
matter of the arbitration;

the Arbitrator will make his determination on the basis of written submissions and
affidavits submitted by the parties, without any hearing unless requested by either
party or if the Arbitrator determines that a hearing is necessary. Each party shall
be entitled to a copy of the other’s submissions and affidavits;

the parties will cooperate with the Arbitrator and agree to act at all times so as to
facilitate the efticient, expeditious and economical resolution of disputes;

the Arbitrator shall be directed to make all reasonable efforts to make his award
within thirty (30) days of his appointment;
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(g) the award of the Arbitrator will be rendered in writing and will contain a recital of
the facts upon which the award is made and the reasons for the award;

(h} the award of the Arbitrator shall be final and binding upon the parties, subject to
Section 30 of the Arbitration Act (British Columbia);

(i) the Arbitrator has jurisdiction to award the costs of the arbitration, including the
fees ot the arbitrator as the Arbitrator sees fit;

)] in all other respects, the arbitration will be carried out pursuant to the Rules and in
accordance with the Arbitration Act (British Columbia).

ARTICLE 8
MISCELLANEOUS

Section 8.1  Notices

Any notice, demand or other communication to be given in connection with this Agreement will
be in writing, will state the section of this Agreement pursuant to which it is given and will be
given by delivery, facsimile or electronic transmission addressed to the recipient as follows:

(a) to BMLH at:

Bear Mountain Land Holdings Ltd.
Suite 600, 885 West Georgia Street
Vancouver, British Columbia, V6C 3E9
Attention: Gary Cowan

Facsimile No.:

E-mail: gcowan@bearmountain.ca

) to Ecoasis at:

Ecoasis Developments LLP and Ecoasis Golf and Resort LLP
228 West 5" Avenue

Vancouver, British Columbia, V5Y 1J4

Attention: Dan Matthews

Facsimile No.:

E-mail: dan(isaintsbury.ca

or to such other address, facsimile number or e-mail address, or to the attention of such other
individual, as may be designated by one party to the other. Any notice so given will be
conclusively deemed to have been given, in the case of delivery, on the date of actual delivery
thereof, and in the case of facsimile or electronic transmission, on the date transmitted if
transmitted before 5 p.m. Vancouver time and otherwise on the next following Business Day.

50868479.2
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Section 8.2  Entire Agreement

This Agreement embodies the entire agreement between the parties with respect to the subject
matter hereof and there are no representations, warranties, guarantees, promises or collateral or
past agreements existing between BMLH and Ecoasis with respect to the Participation Amount

which are not expressly set forth herein.

Section 8.3 Enurement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

Section 84 Amendment

This Agreement may be amended, modified or supplemented only by an agreement in writing
signed by the parties hereto.

Section 8.5 Execution in Counterpart and Delivery by Facsimile

This Agreement may be executed in any number of counterparts each of which shall be deemed
to be an original and all of which taken together shall be deemed to constitute one and the same
instrument. Counterparts may be executed either in original, faxed or clectronic pdf form and
the parties accept any signatures received by a receiving fax machine or electronic transmission

as original signatures of the parties.

IN WITNESS WHEREOF BMLH and Ecoasis have executed this Agreement as of the day and
year first above written.

BEAR MOUNTAIN LAND HOLDINGS LTD.

Per: JAQ , @N\W\A

Authorized Signatory N

ECOASIS DEVELOPMENTS LLP
by its Managing Partner, ECOASIS BEAR MOUNTAIN DEVELOPMENTS LTD.

bwits authorized signatory(ies):

Name: Dan Matthews

ECOASIS RESORT AND GOLF LLP
by its Managing Partner, ECOASIS BEAR MOUNTAIN DEVELOPMENTS LTD.

by its auth atory(ies):

Name: Dan Matthews

50868479.2
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SCHEDULE “A”

DEVELOPMENT LANDS
AND
GOLF COURSE LANDS

PART 1 DEVELOPMENT LANDS

l. Parcel [dentifier: 009-853-103
Section 81 Highland District Except Patts in Plans VIP72556 and VIP75509

2. Parcel Identifier: 009-858-636
Section 82 Highland District Except Part in Plans VIP75509, VIP76197, VIP76364,

VIP76365, VIP76988, VIP77878, VIP80330, VIP81135 and VIP33981

3. Parcel Identifier: 027-590-127
Lot A Section 82 Highland District Plan VIP85331

4, Parcel Identifier: 026-867-494
Lot A Section 82 Highland District Plan VIP81958

5. Parcel Identifier: 025-838-555
Lot I Section 82 Highland District Plan VIP76365, Except Part in Plan VIP79028 and

VIP85324

6. Parcel Identifier: 009-858-652 .
Section ¥3 Highland District Except Parts in Plans VIP75509, VIP77878, VIP78873,
VIP80330, VIP80240, VIP82483, VIPS2960, VIP8898! and VIP8E983

7. Parcel [dentifier: 009-853-081
Section 84 Highland District Except That Part in Plans VIP72556, VIP75509 and

VIP89370

8. Parcel Identifier: 026-575-680
Lot 34 Section 3 Range 4 West Highland District Plan VIP80330

9. Parcel Identifier: 027-024-644
Lot | Section 82 Highland District Plan VIP82851

10. Parcel Identifier: 027-568-849
Lot A, Section 3, Range 4 West, Highland District, Plan VIP85310

50868479.2
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Parcel Identifier; 027-568-8§57
Lot B, Section 3, Range 4 West, Highland District, Plan VIP85310

12. Parcel Identifier: 027-567-907

Lot A, Section 3, Range 4 West, Highland District, Plan VIP85309
13. Parcel Identifier: 027-567-915

Lot B, Section 3, Range 4 West, Highland District, Plan VIP85309
14. Parcel Identifier: 027-205-207

Lot 3, Section 3, Range 4 West, Highland District, Plan VIP83700
I5. Parcel Identifier: 027-205-215

Lot 4, Scction 3, Range 4 West, [lighland District, Plan VIP83700
16. Pa-cel Identifier: 028-890-141

Lot 5, Section 82, Highland District, Plan EPP 19660
17. Parcel [dentifier: 028-890-159

Lot 6, Section 82, Highland District, Plan EPP19660
I8. Parcel Identifier: 028-890-167

Lot 7, Section 82, Highland District, Plan EPP 19660
19. Parcel Identifier: 028-890-175

Lot 8, Section 82, Highland District, Plan EPP19660
20.  Parcel Identifier: 028-890-183

Lot 9, Section 82, Highland District, Plan EPP19660
21, Parcel Identifier: 028-890-191

Lot 10, Section 82, Highland District, Plan EPP19660
22, Parcel Identifier: 028-890-353

Lot 11, Section 82, Highland District, Plan EPP19660
23 Parcel Identifier: 028-890-361

Lot 12, Section 82, Highland District, Plan EPP 19660
24, Parcel [dentifier: 025-838-466

Air Space Lot A District Lot 82 Highland District Air Space Plan VIP76364
25, Parcel Identifier: 024-672-092

Lot A Section 4 Range 4W Highland District Plan VIP70021 (See Plan as to Limited

Access) Except That Part in Plan VIP75586
26. Parcel Identifier: 005-438-187

Lot 24 Section 17 Highland District Plan 4128 Except Part in Plan 45401
50868479.2
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PART 2 GOLF COURSE LANDS

I

Parcel Identifier: 009-861-831
Section 12 Highland District Except Parts in Plans 10853, 11134 and 45402

2. Parcel Identifier: 009-861-866
Section 16 Highland District Except That Part in Plan VIP72555

3. Parcel Identifier; 025-088-092
Block B Section 75 Highland District

4. Parcel [dentifier: 027-024-768
Lot A Section 82 Highland District Plan VIP82833

5. Parcel Identifier: 025-695-118
Lot [ Sections 81, 82 and 84 Highland District Plan VIP75509 Except That Part in Plan
VIP76365, VIP79028, VIP82848, VIP82851, VIP85324 and EPP19660

6. Parcel Identifier: 025-695-126
Lot 2 Sections 81, 82, 83 and 84 Highland District Plan VIP75509 Except Parts in Plans
VIP76365, VIP78873, VIP81135, VIP81958, VIP82040 and VIP89370

7. Parcel Identifier: 009-861-815
Section 5 Range 4 West Highland District Except Part in Plans VIP60675, VIP67875 and
VIP75584

8. Parcel Identifier: 009-861-823
The South 60 Acres of Section 6 Range 4 West Highland District Except Part in Plan
VIP67875

50868479.2
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L. 026-706-261
2. 026-706-318
3. 026-706-326
4. 026-706-342
5. 026-706-351
6. 026-706-369
7. 026-706-385
8. 026-706-474
9. 026-706-482

10. 026-706-504
L1 026-706-512
12, 026-706-521
13. 026-706-563
14, 026-706-601
15. 026-706-644
16. 026-706-652
(7. 026-706-679
18. 026-706-687
19. 026-706-695
20. 026-706-709
21. 026-706-717
22, 026-706-750
23. 026-706-768

50868479.2
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SCHEDULE “B”

HOTEL FRACTIONAL INTERESTS

Strata Lot 7, Strata Plan VIS6037

Strata Lot 12, Strata Plan VIS6037
Strata Lot 13, Strata Plan VIS6037
Strata Lot 15, Strata Plan VIS6037
Strata Lot 16, Strata Plan VIS6037
Strata Lot 17, Strata Plan VIS6037
Strata Lot 19, Strata Plan VIS6037
Strata Lot 28, Strata Plan VIS6037
Strata Lot 29, Strata Plan VIS6037
Strata Lot 31, Strata Plan VIS6037
Strata Lot 32, Strata Plan VIS6037
Strata Lot 33, Strata Plan VIS6037
Strata Lot 37, Strata Plan VIS6037
Strata Lot 41, Strata Plan VIS6037
Strata Lot 45, Strata Plan VIS6037
Strata Lot 46, Strata Plan VIS6037
Strata Lot 48, Strata Plan VIS6037
Strata Lot 49, Strata Plan VIS6037
Strata Lot 50, Strata Plan VIS6037
Strata Lot 51, Strata Plan VIS6037
Strata Lot 52, Strata Plan VIS6037
Strata Lot 56, Strata Plan VIS6037

Strata Lot 57, Strata Plan VIS6037

(Rotations B, C, D)
(Rotation C)
(Rotations A, C, D)
(Rotation D)
(Rotation B)
(Rotation D)
(Rotation B)
(Rotations A, B, C, D)
(Rotation C)
(Rotations A, B, C)
(Rotations A, B, C, D)
(Rotations A, C, D)
(Rotation A)
(Rotation A)
(Rotations A, B, C, D)
(Rotation B)
(Rotations C, D)
(Rotations C, D)
(Rotations A, D)
(Rotation D)
(Rotations C, D)
(Rotations B, C, D)

(Rotations A, B, C, D)
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L. 026-140-446
2. 026-140-454
3. 026-706-202
4. 026-706-211
5. 026-706-229
6. 026-706-237
7. 026-706-245

50868479.2
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SCHEDULE “C”»

HOTEL STRATA LOTS

Strata Lot |, Strata Plan VIS5687
Strata Lot 2, Strata Plan VIS5687

Strata Lot 1, Strata Plan VIS6037

Strata Lot 2, Strata Plan VIS6037
Strata Lot 3, Strata Plan VIS6037
Strata Lot 4, Strata Plan VIS6037

Strata Lot 5, Strata Plan VIS6037

(Fairways Parking Level)
(Fairways Office)

(Front Desk, Offices, Pro
Shop, Members Areas)

(Founders Lounge)
(Wine Cellar)
(Spa)

(Food and Beverage)

134



l. BM Highlands Lands Ltd.

2. BM Capella Lands Ltd.

3. BM §1/82 Lands Ltd.

4, BM Clubhouse 40 Ltd.

5. BM 83 Lands Ltd.

6. BM Highlander Development Ltd.
7. BM 84 Lands Ltd.

8. BM Highlands Golf Course Ltd.
9. BM Mountain Golf Course Ltd.

10. BM Resort Assets Ltd.
11. 0884190 B.C. Ltd.
12. 08§4194 B.C. Ltd.
13. 0884185 B.C. Ltd.

14, 0884188 B.C. Ltd.
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SCHEDULE “D”

NOMINEES
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No. S-243389
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
SANOVEST HOLDINGS LTD.

PETITIONER
AND:

ECOASIS DEVELOPMENTS LLP and others

RESPONDENTS

AFFIDAVIT

FASKEN MARTINEAU DuMOULIN LLP
Barristers and Solicitors
550 Burrard Street, Suite 2900
Vancouver, BC, V6C 0A3
+1 604 631 3131

Counsel: Lisa Hierbert
Matter No: 329480.00004
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