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I, EMMANUEL ALADI, of Alberta, SWEAR AND SAY THAT:

1.

1 am the President and a director of CECA Holding Co. Lid.

On, July 15, 2017, I met with Bob Gaidhar, the principal of the Defendant, CEANA
DEVELOPMENT SUNRIDGE INC., and signed the contract which is attached hereto and
marked as Exhibit “A”. At that time, I paid a deposit of $164,175.00 on behalf of CECA
Holding Co. Ltd., towards the purchase of Unit CRU 2 in the Sunridge Junction

Condominium to be developed by the Defendant.
The cheque for the deposit which was paid is attached as marked as Exhibit “B”.

At or about the same time, I signed a Joint Venture Agreement on behalf of CECA Holding

Co. Ltd., which related to the same project. That agreement is attached and marked as Exhibit

“CH

On, July 31, 2017, I again met with Bob Gaidhar, and signed another purchase contract,

which is attached hereto and marked as Exhibit “D”, paid a deposit of $145,825.00 on behalf
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of CECA Holding Co. Litd., and agreed to purchase Unit CRU 15 in the Sunridge Junction

Condominium.
The cheque for that deposit which was paid is attached as marked as Exhibit “E”.

At that same time, I signed a Joint Venture Agreement on behalf of CECA Holding Co. Ltd.,

which related to the project. That agreement is attached and marked as Exhibit “F”.

As a result of subsequent events, and specifically after reading the Receiver’s Third Report in
these proceedings, I have come to understand that Mr. Gaidhar did not turn over the deposits
to his lawyer, as I thought was required by law and provided by the agreements, but rather

that he misappropriated them for other uses.

At about the time that I was making deposits on behalf of CECA Ho]ding Co. Ltd., on July
18, 2017 the Plaintiff registered a mortgage as Instrument No. 171183985, as shown on the

title search which is attached hereto and marked as Exhibit “G”,

The Plaintiff’s prior mortgage, #171023797 was postponed to the Plaintiff’s mortgage
#171183985. Then the Connect First Mortgage was registered in October, 2017. In turn, both
Hillsboro mortgages were postponed to the Connect First Mortgage #171240017, in October,

2017.

The Connect First Mortgage and the Plaintiff’s mortgage #171183985 were both registered
after ] made the two deposits, totalling $310,000.00 referred to above.

1 do not know what reports the mortgage lenders required or received from the Defendant

during that time, but I expect that they knew there were sales being made to people like me.

As a result of Mr. Gaidhar’s misappropriation of the deposit monies in breach of trust, I
believe that the Plaintiff was unjustly enriched, and that if the Plaintiff had made reasonable
inquiries regarding the deposits, they would have discovered Mr. Gaidhar’s thefis, and saved

everyone a lot of grief.




14. I make this my Affidavit in opposition to the Plaintiff’s application to buy the property and
have the prospective purchasers’® Caveats discharged from title, and in support of the claim by

CECA Holding Co. Ltd. and the other purchasers of a resulting trust interest in the Lands.

SWORN (OR AFFIRMED) BEFORE ME at

Calgary, Alberta, this Z él day of
November, 2020.

)
)
)
) EMMANUEL ALADI

A Cﬁmﬁ oner for Qath

ARTIN J. ARKELL

Commissioner for Oaths

jn and for Albeita
Lawyer
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THE PURCHASER MAY, WITHOUT INCURRING ANY LIABILITY FOR DOING 80,
RESCIND THIS AGREEMENT WITHIN 10 DAYS OF ITS EXECUTION BY THE
PARTIES TO-IT, UNLESS ALL OF THE DOCUMENTS REQUIRED TO BE
DELIVERED FO THE PURCHASER, UNDER SECTION 12 OF THE CONDOMINIUM
PROPERTY ACT, RS.A. 2000, e C-22, HAVE BEEN DELIVERED TO THE
PURCHASER NOT LESS THAN 10 DAYS PRIOR 1O THE EXECUTION OF THE
AGREEMENT BY THE PARTIES TO IT.

PURCHASE CONTRACT

C SUNRIDGE JUNCTION
2955 — 32" Sireet NE, Calgary, Alberta

CEch Hotbimig Co LTD |
L;!’ -A'Spm Qxﬂ%é Maway Qe &%@V’,M}, _TBH‘&‘[Q:‘

{the “Prrchaser™)

hereby offer and npon acceptance by CEANA DEVELOPMENT SUNRIDGE INC..(the “Vendor™)
agree to purchase from the Vendor, in the mamner and on the terms and condifions set forth and for the

price hereinafier mentioned: o THIS 1S EXHIBIT “. 11 ..”
' Condomintnm Plan: oy THRY o : . referred to in the Affidavit,0
Tegal Unit No: (the “Umit”) %4 VZ. /
Unit Factor: _ - mmdivided one ten thonsan ﬁr%%m
common propexty (the “Unit Factor™) . Swom before m this ,,,Z._Q,__
ricipl adeross: Uit CRY 2. 5255397 Sireet NE " day ajﬁ_d@é%é%’ 2 A.D. 2022
Celgary, Alberta Ca /_/
Project known as: Stmridge Fimetion (the “Project”) ' ‘

%DMMISSIONER FOR QAT
and tifte to the Unit shall transfer to the Purchaser npon closing of the transactions J"'qu%?n ?@ﬁ&%ﬁfﬁ%&“ CE OF ALBERTA
(suibject to the provisions of this Apreemoent), provided however, that he pariies.acknowledge and agres

‘that (i) the Unit number and/or municipal address may be suhject to change; and (i) the Unit Factor has

been determined on the basis of anticipated unit maintenance costs end unit areas and mey be subject to ?, £ .
change upon final appraval of plans by the City of Calgary. 5< %
[T j
The total purchase price to be paid by the Purchaser o the Vendor for the Unit (the “Purchase Price™) o ?'; o2
shall be: 588 &
) g ES )
- T o
$ &ié, 008 Price of Land and Unit without GST g8 X
. , 5o
#Rased on § (price persg. ft) % 160 O st (size of Unit) g -
$ Lo (§o0 Plus federal gonds and services tax (¢ GST”) ats5%
$ %€T€, 8008 TOTAL PURCHASEPRICE

On or befare the Confirmed Occupancy Date, the Porchaser ghall provide the Vendof with & cerfificate
+rom a senior officer of the Prrchaser (or 2 stafuftory declaraiion from the Prrchaser if the Purctases is not
4 corporation) stating that the Prrchaser is tegistered with the Canada Revenue Agency for the purposes




¥

of GST and setting out Hs GST registration number. The Purchaser shall in sych certificate or statutory
declaration. as the case may be, and does hercby, undertake to pay all applicable GST ditectly to the
Canada Revenus Agency and fndemnify end save barmless the Vendor from end against any and all
claims, demands, actions or proceedings made, brought or prosecuied against the Vendor and from and
ageinst any and all costs, expenses and losses which the Vendar may suffer or incur with respect to any
GST payable in connection with the purchase of the Lands. If the Pnrchaser is not registered for purposes
of GST then the Purchaser shall pay the applicable GST to the Vendor together with the total purchase
price on the Confirmed Occupancy Date.

- The Parchase Frice shall be paid as follows:

(a) $ Loy ) 12569 1 cashor cheque with this Offer as the Fitial deposit;
(b} $ - a8 an-additional deposit herennder, payable by cash or cheque
» upox temoval of all conditions:
‘(c)' ‘ $ eSS Tew finaﬂt‘aing:lt")n ternﬁs-:‘arfanged at tﬁé Purchaser’s ggpense
pursuant to clanse 1(h);
@ 3§ balance owing (subject to adjustments);
&) $ iﬂﬁ. evd - TOTAL PURCHASE PRICE SURIECT TO usual adjustments

and the additional adjnstments act forth herein upon or after final
closing. G 37 -
NOTWITHSTANDING anything to the contrary herein contained, the Purchaser acknowledges, confirms
and agrees that the Purchase Price stated above is based on the “price per sq. ft.” of the Unit stated above.
TUpon compietion of the Condominium Plan for the Project the Purchase Price shall be adfusted upwards
_ or downwards, based on the “price per sq. ft.” stated above, and in determining the final Purchase Price,

the measorements stated on the Condominium Plan (and the method of meastrement niilized by the
surveyor in determining the size of the Unit) shall be determnative of the final size of the Ui,

PROVIDED THAT all funds paid by the Purchaser fo the Vendor heremnder (other than rents) shall be
Leld in trust by the Véndor’s Solicitors pursuent fo Section 14 of the C‘ondammmm Property Act, R.S.A.
2000, c. C-22 as amended, (the “Act™) and released accordingly.

ACCEPTANCE of this Offer by the Vendor shall constitute an agreement for sale and purchase between
the parties SUBTECT TO the terms and conditions hereinafier set forth:

L.

(2) This Oiffer is conditional upon the Purchaser reviewing all proposed bylaws, proposed
budget and Project related materizl within ten (10) days of delivery to the Purchaser. If
{his Offer is withdrawn by the Purchaser within fhis fen (10) day périod, ali deposit
monies will be refumed to the Purchaser without deduction. This condition shall be
deemed. to be waived by the Purchaser at the expiration of the ten (10) day petiod ualess
the Purchaser, by written nofice to the Vendor prior to the expiry date, advises that the
condominirm documents are unsatisfactory and the Gffer is withdrawn.

()  Ifamew mortgage is contemplated dbove, this Offer is condftional upbﬁ the Purchaser

obtaining approval for new financing on or before the expirafion of ten (10) days from
the Vendor’s acceptance, failing which this Offer shall terminets and afl monies paid by
the Purchager to the Vendor shall be refumded.




{c) The parties covenant and, agree that if any of the shove.conditons ere either not met or
are not waived within the time periods specified, the deposit monies shall be returned to
the Purchaser forthwith, without interest, and this Agreement shall be deemed to be null
and void and neither the Purchaser nor the Vendor shall be Hable to the other for any
damages, i

IT IS UNDERSTOOD AND AGREED that the Vendor peed not make any modifications or
supply any extras to the Unit unless mutnally agreed in writing, and the Purchaser will enter into
a separate confract for the said modifications and/or extras with the Vendor, and the Purchaser
will pay for any such modifications and/or extras plus any applczble Goods and Services Tax on
or before the Confirmed Occupancy Date, in addition to and as an adjustment to the Purchase
Price. It is acknowledged by the Pufchaser that all material supplied and labour performed by
suppliers and workmen ermployed by the Putchaser will not be guaranteed or werranted by the
Vendor in any manner whatsoever. Under no circnmstances will the Purchaser be permitted to
perform work on or supply materials to the Unit without the Vendor’s consent in writing, which

" consent may be arbitrarily withheld in the Vendor’s sole discretion. Vendor and Purchaser

agree that the Addendnm for Extras and Upgrades, if any, attached hereto forms part of
the within Purchase Contract and the Purchase Price shall be adjusted to include the items,
and the extras (f any), designated on the same.

“Tentative Occupancy Date” means Tan IF6 1b\¥ or such later date as
specified by the Vendor by notice in writing to the Purchaser of the availability of the Uit for
possession Or OCCUPANCY by the Purchaser, at which time title to the Unit, if available for
conveyance, shall be transferred to the Purchaser; provided that if title is not then available for
iyansfer to the Purchaser, the Vendor shall receive and retain all monies received from the
Purchaser in trust pursvant to s. 14 of the Act, and closing for the purposes of conveyance of title
shall oceur within a reasonable period of time following the date cn which a registerable transfer
of fitle is delivered to the Purchaser’s solicitor. The Vendor does not guarantee the completion or
possession of the Unit on this date in the event delays occur for which the Vendor may not be
responsible, or cansed by unfavourable westher, striles, fires, shortage of labour or materials, acts
of God or any other causes beyond the control of the Vendor. The Vendor may extend or
accelerate the Tentative Occupancy Date for 2 reasonable period and the Vendor shall provide a
notice in writing to the Purchaser 30 days in advance, advising that on a date to be specified in the
notice (the “Confirmed Occupancy Date”), the Unit will be ready for possession and that an
inspection shall take place on the date specified. Vacant possession of the Unit ghall be given at
noon on the Confirmed Occupancy Date, whether such date is earlier or later than the Tentative
Occupancy Date, and the Purchaser shall be required to take possession of the Urit on the
Confirmed Occupancy date, subject to the terms hereof being complied with. If the Vendor shall
be wnable to sybstantially complete the Unit for occupancy within 2 reasonable period of time
after the designated Confirmed Occupancy Date the Vendor may, at its option, return any deposit
to the Purchaser (without interest) whereupon this Agreement shall terminate, ths parties will be
released from their obligations in this Agreement and the Purchaser shall have no recoufse
whatsoever of any nature or kind against the Vendor. Alternatively, if the Vendor is prevented
from substantially completing the Uit for occnpancy by the Confirmed Occuipancy Date doe to
events of force magjeure, including but not Timited to acts of god, strikes, walloouts, shortages of
lzbour or materials, inclement weather or any other matter or event beyond the Vendor’s control,
the Confirmed Occupancy Date may, at the sole optior of the Vendor, be postp oned to such date
a5 is reasonably required by the Vendor (in its sole and absolute discretion) to substantially
complete the Unit in which case the Vendor will provide notice as specified above of the revised

Confirmed Occupancy Date. The Vendor shall not be liable for any damages whatsoever of any




nature or kind due to a delay in the completion of the Unit or in the registration of the
Condominium Plan(s). :

All taxes, interest and other adjustments shail be adjusted. between the Vender and the Purchaser
as at the Confirmed Occupancy Date and the Purchaser shall have possession of the Unit on the
Confirmed Occupancy Date PROVIDED the Purchaser has paid all the amounts owing to the
Vendor hereunder. If the adjustments camnot be accurately determined at the Confirmed
Occupancy Date the Vendor shall have the right to estimate the adjustments to be made and
closing shall take place in accordance with the estimated adjustments and there shall be an
adjustment at such later date when all of the items.to be adjusted can be accurately detezmined.

Adjustments hereunder shall take into account all prepaid and accrued expenses relating to the
Unit which, without limiting the generality of the foregoing, include the following:

(a) assessments prepaid or owing for common expenses and administrative expenses
pursuant to s. 39 of the Act;

{b) realty tazes, school taxes and local improvement charges (the “Taxes”), including
supplementary assessments, on the Unit, and if Taxes are owing for the period when the
Project was assessed and tazed as one project, mot as individual Units, then the
adfustment of Taxes shall be calculated attributing the portion of the Taxes owing on the
total project by applying the Unit Fectot to such total expenses;

{c) any other prepaid or current expenses for utilities such as gas, electricity or other utilities
not included in the common expenses which shall be adjusted by atiribnting to the Unit
its Unit Factor share; :

{d) any unpaid extras pursuant to paragraph 2 above; and
(&) the Unit’s share of insurance cost carried by the Vendor determined by the Unit Factor,

Notwithstanding anything to the contrary herein contained, the Vendor is NOT required to pay
Common Expenses (as hereinafter defined) for the Unit for any period prior to the Confirmed
Occupancy Date (as may be amended from time to time), therefore, no adjustment shall be made
on Closing for Common Expenses and the Purchaser shall be respomsible to pay applicable
Common Bxpenses from and after the Confirmed Occupancy Date.

If, on the Confirmed Occupancy Date, the tifle to the Unit is not available for transfer to the
Purchaser, the Purchaser shall take possession of the Unit upon the Purchaser executing and
delivering to the Vendor, the Vendor’s form of Interim Occupancy Agreement and upon paying
the balance due on closing to the Vendor’s solicitor to be held in frust until such time as title
issues into the pame of the Purchaser. If the Purchaser is obtaining new mostgage financing on
the Unit, the Purchaser may occupy the Unit upon paying the difference between the balance due
on closing and the anticipated new net mortgage proceeds to the Vendor’s solicitor to be held in
frust until such time as tifle issnes into the name of the Purchaser. Terms arnd conditions of the
said Interim Occupancy Agreement inclnde: '

() the Purchaser shall oceupy the Unit as the licensee of the Vendor at an cccupancy/rental
fee equal to the interest earned (if any) on the portion of the cash to close held in frust
from the Confirmed Occupancy Date to the date funds are released to the Vendor plus the
monthly interest cost that wonld have been payeble to the Mortgagee for the morigage (if
any) the Parchaser is placing on the Unit, payable in advance oz the first day of each and
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_every month during the Interim Oceupancy Period, with such fee to be pro-rated for any
"partigl rmonth of occypancy. The Purchaser will provide the apptoved mortgage

documentation to allow for caleulation of the occupancy fee, Any occnpancyfrenial fees
paid by the Purchaser herein shall mot be held in frust by the Vendor and shall not be

_credited towards the Purchase Price;

the Purchaser shall pay monthly to the Vendor for its sole accoynt 1!12‘ﬂl of the estimated
annual assessments, contribution or levies for managing and matntaining the Unit and the
common property of the Project and mairtaining a contingency reserve fund in
proportion to his Upit Factor which would, if the Condeminium Plan(s) had been
registered, be considered condominium . fees and  assessments (the “Common

Expenses™);

the Purchaser shall pay to the applicable anthority, or to the Vendor,' such amounts as
may be charged, levied or assigned to the Umit for all utilities inclnding sewer, gas,
telephone, water, power and cable television; :

the Purchaser shall and does hereby indemmify and save harmless the Veador of, from
and against all suits, claims, actions, losses, costs, expenses and. dzmages of any kind to
which the Vendor shall become liable or a party by reasen of the negligent use, misuse,
or occupation of the Unit or the common property by the Purchaser, his family, mvitees,
licensees, agents ar any person for whom the Purchaser is responsible in law;

the Purchaser’s right to possession of the Unit on Closing shall be subject to the Vendor’s
tight to enter and occupy the Unit for the sole purpose of completing construction of
eifher or both the common property and the Unit; '

the Purchaser shall be responsible for the cost of repairing any damage that may accur o
the Unit as a result of the occupancy of sanee by the Purchaser; ‘

. the Purchaser ‘aolq‘lowledgas. that ﬁe Purchaser’s use end license of the Unit and the

common zreas of the project shall be subject to the Rules & Regulations set out in the
By-laws (proposed or registered, as the case may be) of the Condominium Corporation;

the Purchaser shall keep and maintain the Unit in 2 state of good and substantial repair
and in a neat and clean condition throughout the Tnterim Occupancy Period, normal wear

and tear excepted;

the Purchaser shall immediately vacate the Unit and remove therefrom afl of the
Purchaser’s goods and chattels upon notice to that effect from the Vendor if, for whatever
reason, the transaction of sale and purchase of thg Unit is not completed; and

fhe Purchaser shall not sub-let the Unit nor permit the use or occupation of the Unit by
others without the written consent of the Vendor.

With regard to construction:

(a)

The Vendor agrees that all comstruction is to be dome in a proper, diligent and
worlananlike manner, and shail comply with the Alberta Building Code Standards in

effect as of the date of signing this Agreement.



(b)

{c)
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The Purchaser covenants fo take possession of the Unit on the Confirmed Occupancy
Date provided the interior thereof is substantially completed notwithstanding that all
exterior work on the Unit, common areas, Project or building and the landscaping,
common light standards or poles, any perimeter fencing and the internal roadway system
may not at such time be fully completed. The Vendor agress to complete any outstanding
work related to the Unit and the common areas within a reasonable fime (taking into
account seasonal factors) after the Confirmed Occupancy Date.

At all times during the construction of the Unit, the Vendor agrees to protect and save
harmiess the Purchaser from lability arising from any claim or claims of persons
petforming services or furnishing materials to the Vendor for use in the performance of
work under this agreement and to pay all such claims so as to prevent the registration of
any lien against the lands.

‘Unit sizes described in the disclosure documents, including suite floor plans, may be to

the outside of the exterior face of exterior walls, the corridor face of corzidor walls and to
the centre of party walls. - The surveyor may use a different method of measurement for
the Condominium Plan. Municipal tax avthorities may aiso use a differsnt method of
determining the size of the Unit. The estimated Unit Facters and square footage of the
purchased Unit may change slightly upon actual measurement by the surveyor or upon
completion of construction. .

The Vendor shall be at iiberty, without notice to the Purchaser, to modify specifications
and materials in construction to permit the timely corgpletion of the Project and/or the
Unit (inclhiding where the materials are no longer avajleble at a reasonable cost in the
opinion of the Vendor) or to comply with mmmicipal requirements, provided that the
replacement materials are of equal or better quality and that such modifications will not
materially change the fimishes or materially reduce the size of the Unit, all in the opinion
of the Vendor. Either the exterior or interior of any building or unit in the Project may be
varied from any show suite or promotional materials, provided that any such variations
are within the applicable municipal authority approvals for the Project and the Purchaser
shall not be entifled to any compensation for such variances.

The Vendor may be required to alter the plans or specifications of the Unit to include or
modify items as required to comply with any development permit or building permit,
Alberta Building Code, or which are required in the sole discretion of the Vendor for the
henefit of the Project or the common property, such as (by way of example only and
without limitation) changing the location and size of the parking or Storage, or the
addition or movement of piping, valves, water metres or other like items &nd same shall
not give the Purchaser reason to terminate this Agreement nor entitle the Purchaser to amy
compensation. ' :

Tn the event that the Vendor intends to develop other phases or buildings within the
Project, the Vendor shall have sols and cormplete discretion over the design, construction
and completion of such other phases or buildings and the Purchaser agrees not to object
or interfete in any way with the approvals for construction of such cther development.

The Purchaser expressly acknowledges that the Vendor is in the process of applying for
the required Development Permit(s) and Building Permit(s) for the Project. If the Vendor
shall be un#ble to obtain the required Development Permit(s) and/or Building Permit(s);
in form satisfactory to the Vendor in its sole and absclute discretion, within a reasonable
period of time, in the sole and absolute discretion of the Vendor, from the date of this
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Agreement then the Vendor may, at ifs option, return amy deposit to the Purchaser
(without inferest) whereupon this Agreement shall terminate, the parties will be released
from their obligations in this Agreement and the Purchaser shall have mno recourse
whatscever of any nature or kind against the Vendor.

Iegard 10 conveyancing'

Subject to Section 6 above, the transfer of land shall be prepared at the expense of the
Verdor, znd executed and delivered to the solicitor for the Purchaser within a reasonable
time prior to Confirmed Occupancy Date, together with such other documents as are
custornary for similar transactions in the Province of Alberta (in the sale opu:llon of the
Vendor’s solicitor) or required to give effect to this Agreement (in the sole opinion of the
Vendor's solicitor) and upon reasonable trust conditions (in the sole opinion of the
Vendor's solicitor) to allow for the completion of the transaction contemplated
heremnder, provided however, that if title to the Unit is not avajlable for conveyance on
the Confirmed Occupancy Date then the transfer of tand shall-be delivered to the solicitor
#or the Porchaser once available and the Purchaser shall be given a reasonsble period of
time (in the sole opinion of the Vendor’s solicitor) to obtain registration of same. The
Purchaser shall pay the expense of registration of the transfer and the preparation and

registration of the New Mortgage, if required;

Mortgage application and inspection fees, mortgape appraisel fees and mortgage
Insurance Premiums (if any) shall, in any event, be the sole responsibility of the

Purchaser;

The Purchaser acknowledges and agrees that the Vendor shall not be resp Dnsﬂjle, for or
held liable for:

§)) zny changes in or loss of interest rate on any mortgage (new or cherwisej which
the Purchaser may-obtain from times to time; '

(i) _aﬁy change in or loss of commitment by any lender to provide to the Purchaser
martgage financing; or

(i) any change in or loss of the Purchaser’s ability to qualify for any mortgage
: Imancmg,

for whatever reason or however caused including, without limitation, a delay in Closing.

The taking of possession of the Uit by the Purchaser shall conclusively establish that the
Unit has been completed i accordance with this Apresment, except as to such
deficiencies as are properly noted on the Certificate of Possession.

Following the receipt of the documents described in Section 8(a) above, the Purchaser
shall cause its solicitor to amrange for completion of any necessary documents and
registration of the transfer of land and Mortgage, if any (in that order and without
intervening registrations) so as to obtain registration of same on or before the Confirmed
Occupancy Date (or such other dafe as specified by the Vendor’s solicitor in the event
that tifle for the Uit is not availzble on the Confirmed Occupancy Date).

Subject to Section 6 above, the Purchaser shall 'pa:y the entire balance of funds owing
hereunder to the Vendor on or before noon on the Confirmed Occupancy Date by way of
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banlk draft or the Purchaser’s solicitor’s trust cheque. The Purchaser shall not be entitled
to dednct any holdbacks, set-offs, lien holdbacks or any other amounts from the amounts
owed,

(& If, at the Confirmed Occupancy Date, there remains unadvanced a portion of the funds to
be advanced under the mortgage, the Purchaser shall execute such documentation as
required by the Vendor to secure payment to the Vendor of such tmadvanced funds;
provided that if the funds are not advanced due to the fault or circumstances of the
Purchaser, the Vendor shall be at liberty to refuse to close the transaction for reason of
default on the part of the Purchaser.

The Vendor shall have the right from time to time to modify the Project and the Disclosure
Docurents hereto in accordance with requirements of any regulatory body o mortgages or as
required by the amendment of the Act or the Regulations or in order te accommodate the
requirements of other Unit purchasers or to accommodate requesis by the Cendominium
Corporation. Changes to the actual size and layout of the Units may affect the Urnit Factors of the
Units end therefore the condominium contributions. The Vendor shall have the right in its sole
discretion 1o sell any unit in the Project as it sees fit including the right fo change the pricing
structure of units within the Project, the right to sell more than one unit to 2 single purchaser, the
right to sell units to a purchaser for any purpose in the Vendor’s sole discretion, and the right to
retain umits as an owner (in which case the Vendor will be subject to all requirements of a unit
owner with respect to the units so retained). The Vendor may also modify the location of
roadways, wallways, fences, and parking areas and the interior finishing of the common property
and exterior finishing of the buildings and the landscaping provided that no modification or
decision mede in accordance with this paragraph shall:

(a) increase the cost of the Unit;

{b) reduce the corhinor; slements available to the Purchaser to a snbstantial degree; or

{c) impair or modify any of the warranties or other obligations of the Vendor;

claim aganst the Vendor whatsoever, provided further that any such changes which might give
the Purchaser the right at law to tescind the Agreement or claim damages shall only allow the
Purchaset to rescind the Agreement and receive a refund of the deposit or other monies paid by
the Purchaser (except occupancy compensation of rent) without interest and the Purchaser will
have no claim for consequential or any damages.

The Vendor may extend, modify or re-divide the condomintum plan(s) for the Project to provide
for smaller or larger units and the Purchaser will agree to resolutions of fhe condomininm
corporation approving same, or for application to the Court for that purpose or any other steps ot
proceedings that the Vendor may require, in its absolute discretion.

"The Vendor represents and warrants to the Purchaser that:

(2) Tt is not a non-resident of Canada within the meaning of the come Tax Act (Canada);
and ‘

) Tt is not the agent or trustee for anyone with an interest in this property who is a non-
resident of Canada within the meaning of the Income Tax Act (Canada).
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The Purchaser represents, watrants, covenants, acknowledges and agrees that:

(2)

(b)

(c)
(d)

(e)

&)

(2

@

@

&)

&

fhie Purchaser’s wse and occupation of the Unit shall be subject 1o the By-laws and such
ather miles and regulations enacted by the Condominium Corporation from time to time;

_ the Purchaser shall be responsible for .assessments made from time to time by the

Condomipium Corporation in respect of the operation and maintenance of the common
and managed, propetty;

the Unit and the Condominjum Corporation are subject to the provisions of the Act;

the Purchaser shall, upon completion of the purchase of the Unit, be subject to &
Management Agreement;

.the Purchaser has received from the Vendor the documents referred to in clause 29

herec;

the Purchaser shall take tifle to the Unit in complance with the names on'the Purchase
Contract and n such names as shall be designated to the Vendor’s solicitor on or before

Closing;

the Purchaser hereby authorizes its solicitor to act as its agent for the purpose of receiving
from the Vendor or its solicitor all documents and the receipt thereof by the Purchaser’s

solicitor shall be a good discharge therefor;

in the event that the Unit contains any valves, water, meires or similar iterns which are for
the benefit of other tmits in the Project or the common property, the Vendor and/or the
condominium corporation may require routine access fo the Unit for tests required by
governmental bodies having jurisdiction (as an example only znd without limitation, for
cross-cormection tests) and the Purchaser shall provide such access when required and
such obligation shall not impact the Purchase Price;. ' '

Until such time as constraction of the Project is fillly competed in the sole discretion of
the Vendor, the Porchaser shall allow the Vendor access to the Unit as and when required

by ﬂ}e Vendor upon reasonable notice;

Any and all signage to be utilized by the Purchaser will be subject to approval by the
Vendor and/or the condominium hoard in accordance with the condominium bylaws; and

all covenants, warranties and representations of the Purchaser herein are for the scle
benefit of the Vendor and shall survive the Closing and any registration of all transfers of
land and bilis of sale herennder.

All money owing to the Vendor shall be paid to the Vendor or the Vendor’s solicitor on or before
the date provided therefore. If the Vendor agrees to accept monies after the date provided
therefore, the Purchaser shall pay te the Vendor interest at EIGHTEEN (18%) PERCENT per
annum on any monies owing to the Vendor at the due dats, from the due. date until that money has
been paid and is releasable to the Vendor. The foregoing shall nct prejudice or inhibit any other
right or privilege the Vendor may have at law or equity on the default of the Purchaser to make

timely payment of monies due.
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The Purchaser agrees to meet a representative of the Vendor prior to or on the Confirmed
Oceupancy Date to inspect the Unit and complete and sign the inspection/possession sheet which
shall conclusively establish that construction of the Unit has been completed to the satisfaction of
the Purchaser (save for the deficiencies noted on the imspection/possession certificaie) and
possession of the Unit is accepted by the Purchaser. Under no circumstances will possession be
given to the Purchaser unless and uniil the inspection/possession certificate is completed, signed
and deliversd by the Purchaser to the Vendor. The Purchaser agress that the Unit inspection is to
be conducted jointly with the Purchaser (nc other person or persons in replacement of or in
addition to the Purchaser to attend such inspection unless agreed to in ‘writing by the Vendor) and
the field superintendent or other duly authorized representative of the Vendor. If the Purchaser
does not attend the inspection pursuant to the Inspection Notice or refuses to sign the
ingpection/possession sheet, the Vendor may at its option, be appointed attorney for the Purchaser
and execute the inspection/possession sheet and any other documents required by the Vendor
with respect to inspection and possession on behalf of the Purchaser and in the Purchaser’s name,

Notwithstanding anyihing contained in this Agreement fo the contrary, it is understood and
agreed by the parties hereto that in the event that construction of the Uit is not completed on or
before the Confirmed Qccupancy Date, for any reason except for the Vendor’s wilful neglect, or
in the event the Purchaser cannot take possession of the Property on the Confirmed Occupancy

- Date by reason of any fire damage or other hazards or damages whatsoever occasioned thereto,

the Vendor shall not be responsible or lieble for reimbursing the Purchaser for any costs,
expenses or damages suffered or incurred by the Purchaser as a result of such delay or damage
and specifically, shall not be responsible for any costs and expenses incutred by the Purchaser in
obtaining alternate accommodation pending the completion of construction of the Unit or the
rectification of the damage, nor for any costs incurred in having to store or move the Purchaser’s
forniture or other belongings pending such completion or rectification work, nor for any
additional mortgage financing costs due to a subsequent increase in the intersst rate nor for any
damages relating to the expiry of any mortgage commitment.

The Purchaser expressly ackmowledges and agrees that the Purchase Price is payable to the
Vendor without guelification or condition, and no conditions of trust or holdback, inciuding
without limitation, eny deficiency, Builders® Lien or completion holdback shall be permitted in
connection with the payment of funds in the closing and completicn of the sale under this
Apreement, unless otherwise expressly agreed to by the Vendor in writing, '

This Agreement shall not be sold or assigned by the Purchaser before final closing without the
prior written consent of the Vendor, wiich consent may be arbitrarily withheld. If the Purchaser
desires to sell the Unit after taking possession, the Purchaser shall not display any “For Sale”
signs on the Unit, common areas, buildings or Project and grants to the Vendor or the
Condominium Corporation the right to remove such signs in the event the Purchaser is in breach
of this provision. Shouid the Purchaser so sell or transfer the Unit or assign this Agreement
without the Vender’s written consent, prior to Closing, such act shall constitite a default of the
Purchaser under this Agreement.

The Purchaser acknowledges that repistration of a Caveat or other instrument respecting this
Agreement may affect transfers or mottgage advances on other condominium units and the
Purchaser therefore covenants that he will not register such Caveat or instrument against the title
to all or any portion of the land comprising the Unit, common areas or other units. In the event
the Purchaser breaches the covenant contained herein, the Purchaser shall pay all damages, costs
and expenses incurred or suffered by the Vendor as a result of such breach, including legal costs
on a solicitor and his own client basis.
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The Purchaser is aware that the Vendor has the right to arrange for a professicnal manager for the -

Project with such manager as.the Vendor, in its sole discretion, selects, or the Vendor may elect

' to. manage the Project itself. The Porchaser acknowlodges that managernent costs for the Project,

whether in respect of a third party manager or the Vendor itself, shall be included in COTIMOn
expenses. '

The Unit s_ﬁa]l Dbe ai the.risk of the Vendor until title is conveyed to the Purchaser and in the event

. of substantial or total loss or damage to the Unit (as determined by the Vendor in its sole

discretion) occurring before such time by reason of fire, lightning, tempest, earthquake, flood,
riot, ¢ivil commotion, insurrection or other acts of God, either the Vendor or the Purchaser may,
at bis option, cancel this Agreement within thirty (30) days of the date of the said logs or damage
and therenpon the Purchaser.shall be entifled to the return of zny monies paid as deposits
heremnder without interest and the Vendor shall have no further liability hereunder. In the event
the damage is not substantial or total (as determined by the Vendor in its sole discretion), the
Vendor agrees to restore and complete the Unit and inferim occupancy rental otherwise paydble
by the Purchaser shall, to the extent the Purchaser’s occupation of the Urit is interrupted, be
abated. ATl proceeds of any insurance policies in force shall belong to the Vendor and the
Purchaser shall have no interest therein or thereto. The Unit shall be at the xisk of the Purchaser

after tifle is conveyed to the Purchaser.
The Unit is sold subject fcts the Condominium Properiy Act, R.S.A. 2000, &, C-22 as améuded and:

(2)  reservations and exceptions appearing on the cxisting gertificate of title for the lands
emd/or the Unit; :

(b) any Development Requiréments which shall include a1l subdivision or other agreements,
covenants and restrictions, easements, licenses and rights required or imposed by the
Vendor, Developer, Municipality or other affecting authorities jncluding, among others,
utilities and transit aunthorities;

{c) any repistered caveats, charges, Testrictive covenanfs, encumbrances, rights-of-way,
encroachment agreements, easements and any other instruments in favour of the City of
Calgary, utility companies, public anthorities or any other parties arising by virtue or in
connection with the approval or construction of the Condomininm Project, the
registration of the Condominium Plan, the Construction Mertgage or other Vendor
financing registered or to be registered against title to the Lands (end to be subsequently

discharged as provided in this agreement); . :

(6)  the jmplied easements under and by virtue of the Condominium Property Act, as
amended; and

(e) all easements and restrictions contained in the Proposed By-Laws.

The Purchaser shall accept title subject to and comply with, all Development Requirements,
provided there does not exist default under any of the foregoing and provided that the Purchaser’s
1se of the Unit for residential purposes is permitted. The Purchaser agrees that the Vendor shall
not be obligated on closing, or thereafier, to obtain or register releases of amy Development
Requirements provided the same have been complied with as of closing date. Title may also be
subject to easernents for access, rnaintenance or encroachment required for adjoining and other
properties and to the encroachments permitted thereby.
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The Purchaser acknowledges and agrees that various equipment, "signage and infrastructure
including, without Lmitation, telecommunication and/or glectrical pedestals and equipment,
community mailboxes, streetlights, fire hydrants, catch-basing, landscaping features, subdivision
entrance features and bus stops and/or shelters, may be Jocated on or adjacent to the Lands and
may be visible from the Unit and that sidewalks tnay be constructed adjacent tc the Lands
whether or not shown on any plans existing at the time of acceptance hereof and such items will
ot be a canse for an abatement of the Purchase Price or any other claim of any kind by the
Purchaser.

The Purchaser is aware that upon registration of the Condominiur Plan, a Condominium
Corporation (the “Condominimm Corporation”) will be or was, as the case may be, established
to operate and maintain the common elements and Managed Property of the condominium
Project. The Purchaser agrees to observe and perform the terms and conditions of the Act, the
By-Laws and the regulations of the Condominium Corporation. The Vendor agrees {0 register
substitutional cr replacement By-Laws which shall be substantially in the form as the Proposed
Condominium By-Laws.

(a) “The Vendor is hereby granted the unrestricted right, at its option, 10 cancel and terminate
this Agreement at any time prior to final Closing upon written notice to that effect to the
Purchaser, and to declare the whole balance of the Purchase Price immediately due and
payable together with interest thereon, in the following circurnstances:

(1) if the Purchaser makes an assignment of this Agresment without first obtaining
the written consent of the Vendor;

(i) if the Purchaser becomes insolvent or bankrupt;

(iif)  if the Purchaser fails to deliver any of the deposits provided for herein within the
time prescribed for payment thereof; :

Gv) ifthe Purchaser fails to comply with any of the.terms of this Ag;feemant or fails
to complete or execute or deliver any document or instrument herein required ot
provided for;

V) if the Purchaser fails to notify the Vendor of any contact information changes at
the time such changes occur; and

(vi) . if, in the sole opinion of the Vendor, the Purchaser is not cooperating with the
Vendor ot acting in good faith, or if the Purchaser’s actions or inactions are
delaying the completion of the Unit.

(b) Should any condition to this Agreement either not be satisfied or waived, as the case may
be, or if this Agreement is statutorily rescinded, on the retorn of the deposits paid this
Agreement shall be considered null and void and the Purchaser shall have no further
claim against either the Vendor or the propesty;

(c) In the event this Agreement is cancelled or terminated by the Vendor pursnant to this
clause, the Purchaser will vacate the Unit within fifteen (15) deys of the date of notice of
termination and the Vendor shall, at its option, retain any deposits made hereunder and
the sams shell be absolutely forfeited to the Vendor as liquidated demages (without in
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SCHEDULE“B” Proposed Condominitm Plan(s)

SCHEDULE “C* Proposed Condominium Operafing Budget. The attached
‘ Budget is an estimate presented :for informetional purposes
onty and the Vendor accepts no responsibility for the accuracy

of the estimated figures

SCHEDULE “D*” “Proposed Condominium By-Laws

The Prrchaser acknowledges and agrees that the Vendor shall be entifled to make changes to the
ahove Gocuments provided that the changes will not materially alter or aifect the valne,
marketability, amenities or appearance of the propetty purchased by the Purchaser hereunder (as
determinad by the Vendor acting reasonably).

The Purchaser agrees that notwithstanding the provisions of the By-Laws of the Project the
mortgage lender shall have the right to erect a sign on the common property advertising the
source of financing and the Vendor shall have the right to mainfain and use a reasonable number
of units for display g.ﬁd sale purposes and exhibit a sign or signs advertising the location of such
display umits on or about the display units or on the common Property vntil all the units in the
Project arc sold and that any provisions of the By-Laws which might restzict the Vendor in this
respect, if any, are hereby waived by the Purchaser.

The Purchaser understands that the construction site is hazardous. The Purchaser shall have 110
right of access to the Unit nntil possession is provided by the Vendor, -and if the Purchaser shail
enter the Unit or the Project priorto possession, the Purchaser shall do so at the Purchaser’s sole

- risk, and the Purchaser shall indemomify e Vendor from and against any and all loss, injury,

damages, claims and costs occasioned to the Project or Vendor in consequence of such enfry
(including without Hmitation where arising through injury or loss.to a guest or invitee of the
Purchaser). In the event that the Purchaser should breach the provisions of this section, the
Vendor shall have the option of declaring this Agreement mill and void where upon the rights and
interest created or then existing in favour of the Purchaser or derived under the provisions of this
Agreement shall cease and terminate and the Parchaser shall have no zight to reclaim. any momies
peid with respect to this Agreement, and the same shall be retained by the Vendor.

This Agreement is the entire agreement between the parties and they ackmowledge and
conclusively agree that there are no farther or other conditions, representations, watranties,
undertakings, guarantees, promises oI agresments either express or impled, either by law or
custom, seve those mentioned in this Agreement and the annexed Schedules, and that no oral or
written agreements, representations, promises or any warranties made by any person shall be
binding upen the Vendor unless made in writing and signed on behalf of the Vendor.

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

All notices required herein shall be in writing and shall be delivered or matled to the Purchaser at
the acdress of the Unit, if the Purchaser has taken possession, or at the Purchaser’s address below
if the Purchaser has mot taken possession, and to thé Vendor at the address below. Any notice
shall be dsemed ic be served on the date of delivery or if mailed, upon the fourth day following
its deposit, postage prepaid, af 2 post office or postal box in Alberta.

The Vendor kas plalced or may be placing a blanket mortgage or mortgages against the Lands to
finance the construction of the Project (the “Construction Mortgage™) and shall be entitled to
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29.

any way restricting the Vendor from pursuing any claim or other action of any nature 1o
which it may be entitled at law against the Purchaser);

(d) In the event of termination or cancellaﬁdn of this Agi‘eement, the Vendor shall be entitled
10 be reimbursed for the cost of paying out amy lien, execution or encumbrance
attributable to the Purchaser and the cost of any extras or improvements requested by the
Purchaser;

(e) If this Agreement is terminated by either party pursuent to this Clavse, the Vendor shall
prampily inspect the Unit and if, in the sole opinion of the Vendor, any redecoration or
repair thereto is required to restore the Unit fo its condition as at the Possession Date, the
same may be effected by the Vendor at the sole cost of the Purchaser and the Vendor may
deduct the cost thereof from the deposit monies of the Purchaser keld by the Vendor
and/or demand payment of such cost from the Purchaser;

) Any rental or common expenses paid by the Purchaser hereunder are not refundable in
the event of termination.

The Purchager acknowledges that there are no recreational facilitiss, recreational agreements, -

equiproent or other amenities fo be used by the occupants of the project and there is no equipment
to be provided by the Vendor to be used for the maintenance of the common or managed

propetty.

The Unit Factor for each Unit has been estimated and has been apportioned based on anticipated

. naintenance costs. Minor adjustments may be made to the Unit Factor for the Unit as may be

necessary to make the Unit Factors for all the units total 10,000 as required by law. The
Purchaser agrees that the actual Unit Factor will be determined from the Condominivm Plan filed
at the Land Titles Office.

Tt is estimated that the monthly common expenses contribution for each Unit shall be 2 set out in
the Proposed Condominium Operating Budget. The Purchaser acknowledges that this amount is
an estimate only and is subject to change by the Condominimm Corporation constitiuted upon
registration of the Condominium Plan or its Board of Directors.

The Purchaser hereby agrees that failure to complete other units, or the common property, before

the Confirmed Occupancy date for the Unit shall not be deemed to be a failure to complete the

TJnit so as to be reasonably suitable for occupation by the Purchaser.

"The Parchaser acknowledges that the Unit is or will be 2 Unit in a condominivm project and the
Purchaser further acknowledges that pursnant to s.12 and s, 13 of the Act, the Purchaser has, with
or before the submission hereof, received a copy of the Purchase Agreement and copies of the
Schednles set cut in paragraph 29.

The Schedules referred to in this Agreement, which may be aitached hersto or included in the
Condominium Document Binder, are deemed to be incorporated herein and include the following
(note that all unsigned agreements or unregistered documents are as proposed):

SCHEDULE “A” Proposed Site Plan being a drawing showing the location of
roadways, walkways, fences, parking areas, landscaping,
utility easements, retaining walls and similar significent
features.
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receive any and all proceeds of advances made under the Construction Mortgage. The Vendor
agrees fo require the Construction Mortgage to provide that upon payment of an amount not
exceeding the Purchase Price, the Mortgagee thereunder will provide & partial discharge of the
Construction Moitgage with respect to the Unit. The Purchaser agrees that the Vendor may use a
portion or all of the Purchase Price to obtain such partial discharge and that the discharge may be
registered subsequent to the Confirmed Occupancy Date. Within a reasonable time after the
closing, titie to the Uit shall be clear of any mortgages and financial charges occasioned by the
Vendor. All costs of discharging any existing mortgages or other financial charges occasioned by
the Vendor are to be bome by the Vendar.

All the rights, obligations, representations, watranties, covenants and indemmities contained in
this Agreement shall in no way metge with the Transfer of the Unit hereunder and shall in all
respects remain in full force and effect notwithstanding conveyance of the Unit.

The parties hereto agree to execute such further documents, conveyances and assurances as may
be necessary in order to give full force and effect to the true intended meaning of this Agreement.

If any dispute arises between the Vendor and the Purchaser with respect to any matier in relation
this Agreement or any rights or abligations under the Condominium Property Act, R.8.A. 2000, c-
22, the dispute shall be settled by binding arbitration pursuant to the Arbitration Act of the
Province of Albetta, provided that the arbitral tribunal shall be composed of one atbitrator,

ThlS offer shall be open for acceptance by the Vendor in wntmg unfil 6:00 o’clock p.m., on the
5™ business day following the date hereof. Provided that if it is accepted by the Vendor and not
rescinded within the time limited in paragraph 1(a) of this Agreement, then it shall be a folly
binding Agreement in all respects in accordance with the terms set out herein, Time is of the
essence of this Agresment.

This Off;ir to Purchase and any. confract constituted as a result of acceptance thereof by the
Vendor shell bs governed by the laws of the Province of Alberta.

If any provision of this Agreement is, or becomes, illegal, invalid or umenforceable, such
provision shall be severed from this Agrcemﬁnt and be ineffective to the extent of such illegality,
invalidity or wnenforceability. The remaining provisions of this Agreement shall be unaffected by

- JSuchprovision and sha]l c_;ontmue to be valid and enforceable.

This Apgreement may be amended, revoked or terminated only by written agreement executed by
both parties hereto.

Each of the Parties has been advised, and given sufficient opportunity, to seek independent legal
advice prior to executing this Agreement. The Parties are each satisfied in all respects with the
rights end obligations created by this Agreement and the Parties further agree that this Agreement
shafl not be interpreted against on party merely because such party has drafted all or past of this
Agreement, ’

In this Agreement, words importing the singular nurnber only shall include the plural and Vice
versa, words imputing gender-shall include all genders and words imputing persons sha!l include
individuals, corporations, partnerships, associations, frusts, wnincorporated orgenizations,
governmental bodies and other legal or business entities of any kind whatsoever.

Subject to those allowances for time permitted in this Agreement, time shall be of the essence in
this Agreemeant,
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This Agreement may be exeeuted in counterparts, each of which shall be deemed to be an original
and both of which taken together shall be deemed to constitute one and the same agreement.. To
evidence its execution of an original counterpart of this Agreement, 2 Party may send a copy of
its original signature on the execution page.hereof to the other Party by email (PDF) facsimile
transmission and sueh tramsmission shall constitme delivery of an ezecuted copy of this
Agreement to'the receiving party. '

IN RELATION TO THE TRANSACTIONS HEREIN CONTEMPLATED, THE VENDOR
WILL COLLECT PERSONAIL INFORMATION ABOUT THE PURCHASER., THE
PURCHASER HEREBY CONSENTS TO THE DISCLOSURE OF ANY OR ALL SUCH
PERSONAL INFORMATION BY THE VENDOR TO:

(2) BANKS OR OTHER FINANCING ENTITIES FOR TBE PURPOSE OF THE
VENDOR APPLYING FOR AND OBTAINING FINANCING AND TO THE
EXTENT REQUIRED BY THE TERMS OF ANY OF THE VENDOR’S
FINANCING; AND

%) ANY THIRD PARTIES WHO MAY APPROACH THE VENDOR FOR THE
PURPOSE -OF SUCH. THIRD PARTY PROVIDING SERVICES. TO THE
PURCHASER AND OTHER PURCHASERS WITHIN THE PROJECT.

DATED at the City of Calgary, in the Province of Alberta, this 24 day of @4 Loy

PURCHASER(S):

Corporate Name, if applicable:

L et tolding O L

Per: 7’;‘// "M % ’ 5

Witness Neme: Envymantlld ;‘ -
Title, if applicable: M
Per:
Witness Name:

Title, if applicable:




THE PURCHASER EXPRESSLY ACKNOWLEDGES RECEIPT OF A TULLY EXECUTED
COPY OF THE WITHIN PURCHASE AGREEMENT AND ALL SCHEDULES REFERRED TO
THEREIN WHICH PERTAIN TO THE PROJECT THIS _}i- DAY OF ”J"u)> , 2007 %

PURCHASER(S):

Corporate Name, if applicable:

CECA %%nﬁ Lo LA

Per- é:"% Gaf -

Witness Name: MQM‘QQ Wﬂ |

Title, if applicable:

Per:

‘Witness ‘ Name:
Title, if applicable:

ACCEPTANCE

The undersigned Vendor of the Unit, hereby accepts the within Offer subject to all the terms and
conditions therein set forth and acknowledges receipt of the initial deposit.

CEANA DEVELOPMENT SUNRIDGE INC.

DATED: _ 2 £-7-2e\D Per: M
Name: 7 U

- Title:




PURCHASER’S INFORMATION

Tull Name of Porchaser(s)

Work Phone Numiber:
Home Phone Numnber:-
Cellilar Phone Nomber:

Cutrent Addi:egs:

Purchaser’s Lawyer:
Lawyer Phone Number:

Lawyer Fax Nnmber:

VENDOR’S INFORMATION

Vendor:
Phone Number:
. Faz Number:

Address:

Vendor’s Lawyer:
Lawyer Phone Number:

Lawyer Fax Number:

Ceana Development Sunridge nc.

403-397-6606

101, 3115 — 12" Strest NE

Calgary, Alberta 'T2E 712

Khalil Haji — KH/Dunkiey Law Group

403-207-4662

403-206-0672




CEANA DEVELOPMENT SUNRIDGE INC.

DEPOSIT RECEIPT

Address: C RU S, 2055~ 32"dStreetNB Calgary, Alberta

This letter hereby confirms that CEANA. DEVELOHV]ENT SUNRIDGE INC., has received your
deposit in the suzm of:

5. [Gw %

Such deposit was received by CEANA DEVELOPMENT SUNRIDGE INC, on:

b

CONFIRMED by the Purchaser: _ :
Signed: C. 7462 % ‘ ‘
| CECh o lotNé& Cn Uﬂb
CMMM , ‘ |

ACENOWLEDGED by CEANA DEVELOPMENT SUNRTDGE INC.
Signed: x’?%
o/

Name:




| To:

From:

Re:

NOTICE OF WAIVER/SATISFACTION OF PURCHASER’S CONTDITION 8

CEANA DEVELOPMENT SUNRIDGE INC.
101, 3115 12" Street NE, Calgary, Alberta, T2E 7J2

| [ FLg . H CJ({‘/QJ—? f U [/-f.c& .' (the‘f.l?ul;chaser”)

Property Address: (1R U R ., 2255 — 32" Street NE, Calgary, Alberta

\
[ T
v

t

TAKE NOTICE that:

L

The Purchaser hereby waives the condition(s) precedent for its sole benefit and which -are

. described in-Section I of the purchase contract made between the Vendor and the Purchaser (the

“Pirchase Copfract?), being:

@

- (b)

. This ‘Offer is conditional upon the Purchaser reviewing all proposed bylaws, proposed

budget and Project related material within fen (10) days of delivery to the Purchaser. If
this Offer is withdrawn by the Purchaser within this ten (10) day period, all deposit
monies will be retrmed to the Porcheser without deduction. This condition. shall be
deemed to be waived by the Parchaser af the expiration of the ten (10) day period unless
the Purchaser, by written notice to the Vendor prior to tha expiry date, advises that the
condomininm documents are unsatisfactory and the Offer is withdrawn.

T a new mortgage is contermplated above, this Offer is conditional upon the Purchaser
obtaining approval for new financing on or before the expiration of ten (10) days from
the Vendor’s acceptance, failing which this Offer shall terminate and all mozies paid by
the Purchaser to the Vendor shall be refonded.

The Purchaser is providing this writfen notice to the Vendor in compliance with Section 1 of the
Purchase Contract.

ATl other provisions in the Purchase Contract rernain in full force and effect

Tn this notice, the singular shall be constitated as the plural where the context 5o requires.

3 [Remainder of page intentionally left blank.}
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JOINT VENTURE AGREEMENT

Dated effective the l 5/'% day of ﬁ?c,t?j; | ,20 | ?"

Between:

Name: CECA’ F{%{c&nﬂ /,}3 LJL& '

Address: #L_z%jvﬁem %«8‘ Nenoy Sw, Cﬂ’-’;%%/ A8 754 9}’%4

e e GALABIRHOTIAL -Com
#°3-862-T770

THIS 1S EXHIBIT *_,
referred to in the Affi

~and -

CEANA DEVELOPMENT SUNRIDGE INC.
(a joint venture corporation)
101, 3115-12 ST N E. Calgary, Alberta T2E 712
Hereinafter called “THE CORPORATION”

Sworn bef, 1‘%;’3 S5 7
day of{% ...f/z:D] 20.@

WHEREAS THE CORPORATION is or is about to become the registered owner of kands; -
A COMMISSIONER FOR DATHS '

i . . i S IN AND FOR THE PROVINCE OF ALBERTA
AND WHEREAS the Joint Venturer wishes, along with other Joint Venturers; to acquire a '
participating interest in the Joint Venture Assets, T B

Recitals

AND WHEREAS each party wishes to hold its respective Participating Interest according to ﬂlei;ﬂéﬁﬂi\s!iieﬁi{:gib‘%
terms of this Agreement, and wish THE CORPORATION to hold title to the Joint Venture  in and for Atberts

Assets in trust for the Joint Venturers. Lawyer

NOW THEREFORE the parties have agreed to enter into this Agreement o record their
respective rights and obligations in connection with their respective Participating Interest in the
Joint Venture Assets. Accordingly, the parties agree as follows:

ARTICLE 1:_INTERPRETATION

1.1 Definitions

In this Agreement, unless the context otherwise requires, the following words or
expressions will have the following meanings: :

(=) "ABCA" means the Business Corporations der (Alberta), R.8.A. 2000, c. B-9 :i.‘l:tc;luding the
regulations enacted under that Act, and any amendments thereto;




(b)

@

T @

(8

(W)

®

@

0

(1)

Y

" Additional Contribution(s)" means'

-9 -

" Accounting Year" in respect of the Joint Venture means the calendar year;

I

to or on behalf of the Joint Venture under section 5.2 that have not been repaid to that
Joint Venturet;

"Affiliate" means, with respect to.a Joint Ventuzer, & .cng_oxaﬁou that i5 affiliated with
that Joint Venturer according to the provisions of the ABCA; |« ' '

M Arinfs Tength'™ v’vzill,'hs‘t‘;.ré-v the meaiéi—aig~-asc'ﬁhéd to thatterin in Section 251 of the

Tncome Tax Act &t the date of this Agreement;

. . NGontributicn(s) ™ n :-i"iéé"f::ect of a Joint Venturer means the aggregate of the nifial

Contribution end the .A@gﬂitional Contribution, if any, of a Joint Venturer;

ot
Y o .

nControl" or "Controls" or "Controlled" means:

(i) the right to exercise a majority of the votes that may be cast at.a. general meeting of &
corporation or a partnership; and : "

(i) n the case of a corporation,_' the .right to _'élgc‘;t or épp_qiqlt dJlecﬂy or indirecily
a majority of the directors of & corparation or other pérsons who have the fight to manage
or supervise the meanagement of the affairs and business of the corporation; ‘

"Distribuiable Cash" means cash generated by the Joint Venture from all sources and
zvailable for distribution to the Joint Venturers and that is determined by the Manager
not to be required for use in connection with the proper management of the business of

the Joint Venture;

"FRS" means fhe Infernational Financial Accounting Standards applicable o the
business of the Joint Venture, as those principles-based standards, interpretations and the
framework are established and revised by the International Accounting Standards Board
(IASB), or any successor organization from time to time applied on a consistent basis;

"Tneome Tax Aect" means fhe Tncome Tox Act of Canada, and any amendments
thereto; ' ' |

"nitial Contribution(s)" means the amount pdid by a Joimt Venturer to or on

behalf of the Joint Venture under section 5.1 and that have not been repaid o that Joint’

Venturex;

"Joint Venture! means the association between the J oint Venturers for - the
development of the Lands and the Project as contemplated in this Agresment;

"Joint Venturer" means each party (and each of their permitted successors and assigns)
subscribing to this agreement or counterpart agreement and "Joint Venturers" means,

collectively all parties (and each of their permitted successors and essigns) subseribing to

concurrent agresments identical to this
level of participation;

agreement except for neme of Joint Venturer and

the agpregate amounts. paid by 2°J omntiVentorer .




(m) "Joint Venture Assets" means the Project and all rights, privileges and obligations

_appurtenant to the Project and includes all of the Lands, all money, bank accounts,
personal property and property of every manner and description acquired in connection
with the Project and includes all profits of the Project;

@  "Joint Venture Interest" in respect of any Joint Venturer, means the undivided
Participating Tnterest of that Joint Venturer in the Joint Venture Assets together
with the Contribution of that Joint Venturer; '

(0)  "Corporation” means CEANA DEVELOPMENT SUNRIDGE INC., a body
corporate incorporated to hold legel title to the property acquired on behalf of the
Joint Veniure; ‘

() "Lands" means the lands with the municipal address of 2255 32" 8T N E in the
City of Calgary in the Province of Alberta and legally described as Plan 9811891,
Lot1,.Blk 8

() "Manager" means CEANA DEVELOPMENT ' INC. by its agent, BOB

GAIDHAR. ‘

"Participating Imferest” means, in respect of any Joint Venturer, the

‘proportionate ownership held by that Joint Venturer as initially described in
section 4.2 and as may be changed from time to time in accordance ‘with this =

Agresment;

@

(s)  "Participating Iuterests" means more than one Participating Interest;

® "Prime Rate" in any month during the Term, mezns the veriable nominal rafe of
interest per annum of the Royal Bank of Canada for Canadian commercial loans
ir. Canada as declared by that bank and designated by it as ifs Prime Rate and in

' effect at noon on its first business day in that month;

(W)  "Project" means the Lands, all plans, studies, reports, approvals and permits
related, all improvements on the Lands and all expenditures made relating to this
Agreement in comnection with the Agreement in particuler relating to the
construction of a commercial centre located at 2255 32 ST N E. Calgary.

(") "Perm" means the term of the Joint Venture as provided for in section 2.2;
12 Headings

Headings used in this Agreement are solely for the convenience of the parties and are not
1o be used as an aid in the interpretation of this Agreement.




1.3 Gendei .

Al words in'this Agreement in the male or neuier gendei wﬂl be deemed to
-inétude the female gender, corporations and paitnerships and a smgular numbel “will
include the plural number wheneverthe contextrequires: :

1.4  Schedules

The 'followingl schedules attached 1o . this Agreement will for sll purposes be
deemed to be a part of this Agreement:

Schedule “A” — Form of Subsefiption forShares in Corporation -

ARTICIE 2; PURPOSE AND TERM

2.1  Purpose

The Joint Verturers will and by this ‘Agreement deﬁﬂeheﬁr they intend to faequire, ,

develop and sell their respective Participating Interests in the Project including:

@ (ie’srelopm;:,r the Project aceordmg 10 the plans approved by the Management
'Commlttee or the Manager;

.

(b)  selling the Lands; and

(©) engeging in such other activity as may be considered by the parties to be
neeessary or desnable . B

.‘ _ Term

The Term of this Joint Venture will begin as and from the date of giguing of this
Agreement and will continue in force untll _ .

() allof ihe Laiids anci Project have been sold;
(b)  all liabilities and obhga’cions of 1he Joint Venture have been discharged; and

(¢)  all revenues have been distubuted to the I emt Ventmels under the terms of this
Agreement.

ARTICLE 3: SCOPE_OF_THE JOINT VENTURE AND JOINT VENTIRERS
AUTHORITY :

3.1 - No Partnership
This Agreement will not be construed &s creating a partnership or any other relationship

¥ 4




3.2
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34

3.5

3.6

3.7
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between the Joint Venturers other than the relationship of joint venturets with
respect to the Project or between any of the Joint Venturers and the Corperation.

Rights Several

All rigllts; duties, obligations and liabilities of the I oint Venturers under this
A greement will be separate, individual and several and not joint or joint and several.

Limit on Other Business

Bach of the Joint Venturers will devote the time required to fulfill any obligation
assumsd by it under this Agreement, but each of the Joint Venturers will be at liberty to
engage in any other business or activity outside the Joint Venture, including any activity
or business that may compete with that of the Joint Venture.

Limit on Authority to Act

The parties appoint CEANA DEVELOPMENT INC. as the Manager of the Project with
all the powers, rights and obligation as further described in Article 6. Except as otherwise
expressly and specifically provided in this Agreement, 0o Joint Venturer will have any
authority to act for, or assume any obligation or responsibility on behalf of the other
Joint Venhmers or the Joint Venture and each of the Joint Venturers will indemnify and
save harmless the other Joint Venturers fiom any and all Hability, obligation, claim or
loss resulting from emy unauthorized act of such Joint Venturer with respect to the Project
ot the Joint Venture.

No Partition

Except as otherwise provided in this Agreement or in any agreement contemplated by
this Agreement, no Joint Venturer will register against title to the Lands any
document, nstrument or notice of its interest in the Lands or any part of the Lands nor
apply for any partition or sale of the Lands. '

Pa&ticipaﬁng Interests

Unless this Agreement provides otherwise, all benefits, advantages and liabilities derived
from, or incurred in respect of the Joint Venture will be borne by the Joint Venturers in
proportion to their respective Participating Interests.

No Fiduciary Obligations

The Joint Venturers will have no fiduciary obligations to each other in their
capacity as joint verturers, The Joint Vertures must inform each other of any bankruptcy

or litigation issues. :




3.8

3.9

Profit

While the Joint Venturers are in this business to melke monsy, each agrees with the
other that there is no guarantee that a profit will be made from the efforts of all parties.
The profits will be allocated as follows:

CEANA DEVELOPMENT INC. will receive 5% of the profits
Bach Toint Venturer will receive their pro-rated portion of 95% of the profits

Taxes

Fach of the i c;-)im'Venturers‘ will be rasﬁonsible for thé_ir oW téxes.

ARTICLE 4: JOINT VENTURE INTERESTS

4.1

4.2

4.3

Interests

Faéh Joint Venturer will bave an undivided benefioial oo-ownership intiérest in the Joint

" Venture Assefs according to its Parficipating Interest.

Ovmership
Each of the Joint Venturers will own as an undivided beneficial interest in the Joint

Venture Assets according to its Participating Inmterest. Beneficial-ownership of the.

Project will be held by the Joint Venturers (and for certajnty, Ceana Development Inc. is
a Jolnt Venturer hereunder in addition to being the Manager, and such rcles are separate
and distinet) in the following proportions: '

~CHANA DEVELOPMENT INC.'s Parficipating Inferest____| 400,
- All other Joint Venturers® collective Participating Interest .~ | © 3,600 .
TOTAL Participating Interests of all Joint Venturersr . . -+ | 4,000

and all benefits, advantages, losses and liabilities derived or incurred regarding the
Project will be borne by the Joint Venturers in proportion to their Participating Interest.
For certainty, Ceana Development Inc. will receive 5% of the profits as 2 management

" fee for completion of its duties as the Manager hereunder and the Joint Vemturers

(including Ceana Development Inc.) will receive 95% of the profits, to be divided
propartionately according to the Participating Interests of each Joint Venturer. -

Title of the Corporation

The Corporation will hold title to all of the Joint Venture Assets acquired or fransferred
to it as bere trostee for and on behalf of the Joint Venturers. '
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Furthet Ingtruments

From time to time, the Corporation will sign and deliver all doclarations and other
instruments and documents and do or cause to be done all other acts and things that

.

may be necessary to give effect to the provisions and intentions of this Agreement.

ARTICLE 5; CONTRIBUTIONS

A e e e e

51

5.2

Tnitial Contributions

The total Initial Contribution to be raised by the Joint Venture is $4,000,000.00.
There will be a total of 4,000 Participating Interests. Thus, each Pariicipating
Interest shall require an Initial Contribution of $1,000.00.

The Joint Venturer in this agreement will make the following Initia] Contributions to be
used for the acquisition of the Lands, related costs and worling capital, with the other
ot Venturers. Each Joint Venturer will be a party to a Jomt Venture agresment
identical 1o this agreement, except for level of participation:

PARTY NUMBER OF PARTICIPATING | TOTAL INITIAL
INTERSTS CONTRIBUTION

CEANA DEVELOPMENT INC. 400 /4,000 $400,C00.00

Joint Venturer hereunder Luf /4,000 $ lug avd

The Joint Venturer shall pay the Initial Contribution to CEANA DEVELOPMENT
SUNRIDGE INC.

The Tnitial Contributions will be advanced on an interesi-free basis. I is acknowledged
and agreed that the Initial Contributions will be advanced to the Joint Venture for an
extended period and will only be repaid when the business activities of the Joint
Venture warrant the return of the Initial Contributions.

The Manager will build and manage the project on behalf of the Corporation.

The leasing and sales will be marketed under CEANA DEVELOPMENT’s Banner.

The Manager can hire in house staff to do certain jobs in commection with the
Projects, as long as the Joint Venture is billed at fair market value for such

services.

Additional Contributions and Payment of Tnvoices

On a monthly bagis The Manager will submit invoices. Failure by the Corporation to
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5.3
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pay invoices can result in a delay of the Project. (these invoices and payments are to
remain confidential and cannot be shared with any outside party except the support staff
of the directors) | - ' - |

The Menager can pay for prOdT.I{}tS"éIlld services using a credit card. This will be
reimbursed on a monthly basis.

Watranty
The Managel (“the Coxpomﬁ{m”) will plOVldB a waxranty ’l:o TI%IE CDRPORA’.[‘ION as

' follows

FaAs

“Return of Contributions

It is agreed that no Joint Venturez: wﬂl demand or 1equ11e the 1etum of any capital
advanced to the Joint Venture -as the Tnitial Contribution. It is intended and agreed
upon that capitdl paid as Additional Contributions by Ceana will be returned in _priority
to capital paid as Tnitial Contribution by Joint Venturers. The decision to return the
capital advanced by the J omt Ventirers will require the approval of the Manager.

Oncé all'monies have been received from sales then the finencial institution will be paid
first, the Initial Contributions will paid second on a pro-rata basis. Proﬁts, if any, for all

) partles wﬂl then be paid on a pro—rata b351s

Development Fmanemg

(8  THE CORPORATION will obtain an interim line of credit in the
amount of $1,000,000 to be used for the initial development work relating to

the Project including obtam_mg of the development permit. This mternn line of

eredit will be paid out of the consu'uehon draws.

®)  THE CORPORATION will sctively pursme and wor towards obtzining
saﬁsfaetmy bark credit and servicing financing for the development of the Lands, it

being the intention ofthe parties that financing be sought in the amount of

$8,000,000 or in the highest amounts obtainable so that the equity. investment

required by each Joint Venturer will be kept to the minimum amount possible.
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Each of the Joint Venturers acknowledge that in satisfaction of these objectives, the
Toint Venture will obtain the development financing that will be secured by a
mortgage and charge over the property, assets and undertaking of the Joint
Venture including the Lands (the Lender Security). If necessary or required,
Shotgun financing may be needed. ;

Fach of the Joint Venturers agree that any interests they have in the Joint Venture
Assets, and any liens atising out of this Agreement, will for all purposes be
postponed and ranked subordinate to the Lender Security and all amounts secured
under the Lender Security at any time and from time to time, regardless of the
date of registration of any charges. :

(¢)  The Joint Ventures acknowledge that the Lender Sectrity shail include a borrower
beneficiary authorization and. charge agreement (or similar type document)
pursuant to which the Joint Venturers (as beneficial owners of the Joint Venture
Agsets) authorize the Corporation to mortgage, charge and grant a security mierest
in the Joint Venture Assets to the applicable lender, and similarly mortgage,
charge and grant a security interest of its bensficial inferest in the Joint Venture
Asgets to such lender, Tn furtherance of the foregoing, the Joint Venturer hereby
irrevocably nominates, constitutes and appoints the Corporation, with full power
of substitution, as its agent and true and lawiul attorney to act on its behalf with
full power and authority in its name, place and stead to: '

D execute, acknowledge and deliver the Lender Security to such lender
including the borrower beneficiary authorization and charge agreement;
(i) execute any other agreements requested in connection with the Lender
' Security; and : :
(i) executs any other agreement that is required by such lender in furtherance
of the development and construction financing on the Lands in relation to
the Project. -

The power of attorney granted herein is coupled with mn interest and is irrevocable and will
survive the disability or legal incapacity of & Joint Venturer or the assignment by a I ot Venturer
of the whole or any part of its interest in the J oint Venture Asssts and extends to and is binding
upon the heirs, exectiors, administrators and other legal representative and succegsors and
assigns. of such Joint Venturer and, if such Jojnt Venturer is & nafural person, will survive the
death or disability of such Joint Venturer il notice of such death or disebility is given to the
Corporation and may be exercised by the Corporation on behalf of each Joint Venturer in
executing any agreement, instrument, deed or other dooument by listing all the Joint Venturers
thereon and execuiing such agreement, mstrument, deed or other document with a single
signature as attorney and agent for all of them or by executing such agresment, instrument, desd
or ofher document en behalf of the Joint Venturer. Fach Joint Venturer agrees to be bound by
any representaiion or action made or taken by the Corporation pursuant to the power of attorney
grented herein and hereby waives any and all defences which may be available to contest, negate
or disaffirm the action of the Corporation taken in good faith under such power of attorney. -
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Q)

(b)
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-Capital Reguirements

. Once development activities in relation fo the Lends commence, the
Manager will bs requnred 1o provide to the Joint Venime budget estimates of the capital
requirements a8 appropriate.

Dei’ault of Joint Venml er

If a Joint Venturel fails ‘to advance to tha Toint Veu‘mre its -share of ‘the Additional
Contribution or ‘the Initial Contribution (the ™Capital Reguirement") within the

time periods specified (the "Defaulting Joint Ventitrer"), the remaining Joint Venturer
(the "Contributing Joint Venturer") may advance theDefaulting Joint Venturer's
ShﬂlB of the Capltal Rﬁqulrement to the Jomnt Ventulc

: ‘If the Contnbutmg Joint Venmrel advances funds to the .T omt Ventu:re on behalf of the ‘

Defaulting - Joint Venturer, that advance will-be deemed. to be 2. demeand.doan made. by
the Contributing Joint Venturer to the Defaulting Joint Ventuver, that the Contributing

Joint Ventuer has been irrevocably directed to advance te the Joint Venture for and on
- behalf . of the -Defaulting Joint- Venturer. . The Joan -will bear interest as between the

Contributing Joint Venturer and the Defaultmg Joint Venturer at-the Prime Rate plus 10%
per annum. - _ o

5. 8 Llen

3.9

~ All loans deemed to arise between the Conmbutmg Joint Venfurer and the Defaulting

Joint Ventuler under this Agreement will be and are securéd by a frst and paramourt lien
and charge upon the Participating Interest of the Defaultmg Joint Venturer in the Joint
Venture. In addition to any other rights it may have under this Agreement, the
Contributing Joint. Ventrer 'will be entifled to all of the rights of a lienholder or

. encumbrancer in connection with the loan. The Defaulfing Joint Venturer Irrevocably

appoints the Contributing Joint Venturer as its true and lawful a:ftomey to make, sign and
deliver any documents and assurances that may be necessary or advisable to give effect
to the foregoing. Despite the foregoing, the Contributing Joint Venturer will not be
entitled to regster 2 charge or any other encumbrance agamst ﬂle Lands

Right Ul:_)on Default

Until the Contributing Joint Venturer is repaid the loan infull, any distribution of cash or
capital or otherwise will be made subject to the followmg provisicns:

{&)  the Defaulting Joint Venturer will not be entitled repayment untﬂ the Contributing

Joint Venturer will have been repaid in full; and

(b)  all sums otherwise payable to the Defaulting Joint Venturer will be paid to the
Contributing Joint Ventarer until the debt and interest owed by the Defaulting
Joint Venturer to the Contributing Joint Ventirer will have been repaid in full.
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5.10  Adijustment of Interests

A Contributing Joint Venturer will bave the option at any time after payment by the
Contributing Joint Venturer of a contribution on behalf of a Defaulting Joint
Vepturer remains outstanding for more than 60 days (exercisable by notice n writing
to the Defaulting Joint Venturer given at any Hime after such 60 day period and before
payment is made in full by the Defaulting Joint Venturer) to cause the Participating
nferest of the Defaulting Joint Venturer to be decreased and the Participating Interest of
the Contributing Joint Venturer to be increased to the percentage obtained through the
application of the following formula: '

TPI =  the aggregate sum of the Participating Interests (o fraction ot
percentage form) of the Contributing Joint Venturer and the,
Defaulting Joint Veniurer immediately befors the adjustment
contemplated by this Agreement.

.

the aggregate of all Contributions made to the Joint Venture by the
Defaulting Joint Venturer to the- date of the adjustrhent contemplated
by this Agreement excluding only contributions made on behalf of
Defaulting Joint Venturers.

DPC

CPC =  the aggregate of all Contributions made to the Joint Ventute by the
Coniributing Joint Ventrer to the date of the adjustment
contemplated by this Agreement plus the amount of any advance Ot
advances made by the Coniributing Joint Venturer to the Joint
Venture on behalf of the Defaulting Joint Venturer to the date of the
adjustment contermplated by this Agreement.

TCC = the aggregate of DPC and CPC
revised Participating Interest of a Defaulting Joint Venturer ~ =I1PIx DPC TCC

revised Participating Interest: of a Contributing Joint =TPIx CPCTCC
Venturer

Upon the option being exercised by the Contrjbuting Joint Venturer, the
Defaulting Joint Venturer will immediately sign and deliver any transfers, assigniments,
conveyances and assurances in favour of the Contributing Joint Venturer(s), as may be
required to give full force and effect to the foregoing and then:

(8  this Agreement will be read as amended wherever necessary to reflect the then
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changed Participating Interests of the Joint Venturers; and

" (b)  the lisbility of the Defaylting Joint Venturer for repayment to the Contributing -

Joint Venturer of the amount of the advance or advances and inmterest on that -
advance for which the adjustment of the Participating ‘Interest will have been -
made will be extinguished to the extent oi‘the adJuS‘{:rnent ‘

Cmporatmn Shareholdmgs Ad]ustment

If any adjustment of Partlc1pa1:mg Tterests ocews, it is agreed that the |
shareholdings in the Corporation will likewise be adjusted accordingly and each of the
Joint Venturers will do and cause to be done all things necessary to effect the adjustment
in shar aholdmgs and Participating Iterests and the Defaulting Joint Venturer J:revocably
appoints the Ceritributing Joint Venturer its true and lawful attorey to make, sign and
deliver the docurtents and assurances necessary to record the change in shareholders.

ARTICLE 6: MANAGEVMENT C‘ONTROL

6.1

6.2

Povers of Manageméﬁf

The overall manegement and control of the J otnt Veature, incliding all decisions on

"design, consiruction and sales, will vest in the Manager apd its Director, BOB

GAIDHAR eand any decisions made by BOB GAIDHAR or docmnents signed by BOB
GAIDHAR for end on behalf of the Joint Veniure will be ’omdmg on and enforceable
against the Joint Ven‘me and each of ﬂ:ua Joint Venturers, For greater clarity, all decisions
regarding consmlcuon, sales, budgeﬁng, all construction releted work such as dealing
with sub-trades, awarding various contracts, choosmg products choosing finishitig
products, dealing with purchasers, negotiating upgrades and - costs with purchasers,
leasing, sale and sale price of the individual units, the payment of corpmission to licensed
real estate agents and distribution of capital will be made by BOB GATDHAR.

Non Arm’s Length Contracts

It is acknowledged and agreed among the partié's that the' Joint Venture and the
Manager, as Manager, may enter into' the following contracts:

(2) agreements for the sale or lease of units, from the Building at prices and af -
terms approved by the the Manager to third party purchasers or tenants;

(b) Iabour contrects for work done on the constryction and building of the Project;
and
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(¢) construction contracts and management agresments with companies controlled by the
Manager on terms approved by the Manager; provided that each such contract,
undertaking, trensaction is on terms and at a cost, price or consideration to the Joint
Venture that is no less advantageous to the Joint Venture, taken zs a whole, than would
be penerally obtainable by the Toint Venture from bona fides atm’s length parties.

6.3 Meeting of Joint Venturers

The Manager may call a meeting of the Joint Venturers at any time, at his discretion.
Mestings will be held in the City of Calgary and written notice of the meeting will
be given to the Joint Venturers not less than three days before the date of the meeting,
provided that all Joint Venturers may waive notice. The Manager may obtain written
consents from Joint Venturers without the calling of a meeting. Amny notice of meeting
sent to the Joint Venturers will identify the items of business to be dealt with at the
meeting. The Manager may solicit proxies from the Joint Venturers allowing the
Meanager to vote on behalf of a Joint Venturer. A meeting of the Joint Ventursrs will
also be held within 3 business days. '

ARTICLE 7:_THE CORPORATION

7.1

Tncorporation of Corporation

The Corporation will hold legal title to the Lands and the Joint Venture Assets in its name
and will stand possessed of the Lands and the Joint Venture Assets as bare frustee only
and the beneficial interest in the Lands and the Joint Venture Assets will remain in and
with the Joint Veniurers as their respective undivided interests in the Lands and the
Joint Venture Assets may from time to time exist. Each of the Joint Venturers:

()  irrevocably appoints and constifites the Corporation as its trustee to hold its
respective undivided interest in the Lands and the Joint Venture Assets in the
name of the Corporation for so long as it will be the beneficial owner of undivided
interest; and :

(b)  suthorizes the Corporation to deal with its respective undivided interest in the
Lands and the Joint Venture Assets; and

(c)  authorizes the Corporation to enter info an agreement znd to do or cause 1o be
done all other acts and things that may from time fo time be required of the
Corporation to effectuate this Agreement.

Where possible, confracts and engagements pertaining to the Lands and the Joint
Venture Assets will be entered into by the Corporation, on its own behalf, and not in the

" name of the Joint Venturers.

Sharsholdings
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The total issued and outstanding shares in THE CORPORATION shall be 400 Class “A”

‘common voting shares to. CEANA DEVELOPMENT INC. and 3,600 nop-voting Class
(% common Shares to the other Joint Venturers, The Joint Venturer to flis agreement
shall subsaribe for the number.of Class “C” Non-Voting Common Shares that is egual to
the number of Participating Interests of such Joint Venturer. Fox certainty, each Joint
Venturer shall receive one (1) Class “C” Non-Voting Common Share for each
Participating Interest held, except for Ceana Development Inc., which will receive one
(1) Class “A” Voting Common share for each Participating Interest held.

All share certificates evidencing shares in the capital stock of the Corporation will have
endorsed the following legend: ‘ o

"The shares evidenced by this Certificate are subject to the terms of the Joint
Venture Agreement: dated for reference. between the
Corporation and the Joint Venturer and all transfers; hypoftecations, pledges,
dispositions and other dealings of any nature or kind whatsoever with the. shares
evidenced by this Ceriificate will be made subject only to the terms of that
Joint Veniure Agreement”. : - o

No further shares in the authorized share capital of the Corporation will be issued or
allotied except with a decision of the Manager. No issued and-outstanding shares in the
authorized share capital of the Corporation may be transferred except with a Joint
Venturer’s Participating Interest and with a decision of the Manager. If a party’s Joint
Venture Interest changes, it may require that the shareholdings in the Corporation be
adjusted and each party agrees to-do so as soon ag it it notified of a change in the Joint
“Venture Interest. ' ' o ‘

Directors ané Officers

The Board of Directors of the Corporation will consist of 1 director, being BOB
‘GAIDHAR, who will be appointed by the Manager. Further, BOB GHAIDAR shall be
appointed as President, Secretary and Treasurer of the Corporation. :

ARTICLE 8: ACCOUNTING AND DISTRIBUTTONS

Books and Records

The books and records of the Joint Venture will be maintained and kept at the offices of
the Manager in Calgary, Alberta. At the end of the Project, the following reports will
be prepared by or on behalf of the Joint Venture and digtributed to each Jomt Venturer:

A report for that Accounting Year containing financial statements for the Joint Ventuze as
- at the end of and for that Accounting Year with comparative financiel statements as at
the end of and for the immediately preceding Accounting Year confaining:

@ a balance sheet;
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(i) 3 statement of income and expenses;

(i) staternent of changes in financial position; and
639 a report on distributions to the T oint Venturers; and

information concerning amy other mafters with respect to the Joint Venture that may be
necessary or desirable to enable the Joint Venturers to file tax returns under the Income

Tax Act.

Examination of Accounts

The Manager and each of the Joint Venturers will have the right at all reasonable times
during usual business hours to audit, examine and make exiracts from the books of
account, records and other documents or papets kept in comnection with the Lands, the
Project, the Corporation and the Joint Venture. This right may be exercised through any
agent or employse of that party desipnated by it, or by 2 chartered accountant designated
by that party. That party will bear all third party expenses incurred in any examination
made for its account. '

The parties acknowledge and agree that the books of account, records and other documents
or papets kept in cormection with the Lands, the Project, the Corporation are regarded as
confidential by the other parties and are proffered to the Joint Venturets as such. All sach
information disclosed will be received and held in confidence by the Joint Venturers. Fach
Joint Venturer will restrict disclosure of the information to the minimum number of
persons including relevant mernbers of the staff of the Joint Veniurer having special
knowledge of finance, administration and the like. ‘

Banlk Accounts

The Manager will open a new bank account for the Joint Venture and the Project. Funds
paid towards or to be tilized in comnection with the Project or paid to or o the accoumnt
of the Project will be deposited in an account ot accotnts of & type, in the form and name
and in a financial institution approved by the Manager.

Distribution of Cash

Subject to the terms of this Agreement, the Corporation will coliect all deposits, sales
proceeds, income, rentals, receipts and revenues derived from the Lands and will
deposit the finds with KH/DUNKLEY LAW GROUP of 20, 1915 — 32™ Avenue NE,
Calgary, Alberta, T2E 7 C8, Attention: Khalil Haji, with the direction to pay, use and
apply the revenues collected with respect to the Lands and the Project in the following '
marmer and descending order of priority

in payment of all proper operating costs and expenses incurred in connection with the
Project or the Joint Venture including costs to acquire the T.ands, general labour work,
VISA payments of invoices associated with the building costs, and a reasonable reserve
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for warking capiizl, as determined by the Manager;

in payment of interest and principsl as and when due under any bank credit,
Revenues and expenditures of each Joint Veniurer as owner of & Joint Venture Interest
will be determined according to TFRS applied on a consistent basis from year to year. As
a Joint Venturer, each Joint Ventwer will separately compute its income from the

Project, and will scparately claim any deductions, allowances and credits that it is
entitled to claim in respect of its Joint Venture Intefest in the Project for the ptpose

of the Income Tax Act, Bach Joint Venturere is responsible for the preparation and
filing of its own tax return and income tax payments. interim ﬁna:nomg or pannanent
ﬁ:aa.ncmg of the PIO_‘]SG'IZ

subject. to approval of the Manager, by distributions to 'the Joint Venturers accordmg to
thejr’ Participating Taterests.  Payments made 1o ‘Ehe TJoiitt Ventmers will be ﬁlst
allocated to repaymen’t of Contributlons :

Holdbacks
Desplte anyﬂung to the contrary, the Managel may hold back

- a sum. sufficient (as the Manaper -may reasonably cons1del necessay) to enable
the Manager to pay any costs .and expenges (including deferred costs and prepaid
expenses) that. may f5ll due and become payable by the Menager in connection
“with its operation and management of the Joint Venture before the next receipt of
monies; : :

$50,000 for awarranty period of 12 months.

and the Manager may also, in emergency situations, meke disbursements from
any cash fund, to pay for any costs and expenses which it reasonzbly considers
should be paid or disbursed under the circumstances.

Statements

Revenues and expenditures of each Joint Venturer as owner of a Joint Venture
Interest will be determined according to IFRS applied on a consistent basis from
year to year. As a Joint Venturer, each Joint Venturer will separately compute its
income from the Project, and will separately claim any deductions, allowances and
credits that it is entifled to claim in respect of its Joint Venture Interest in the
Project for the purpose of the Income Tax Act. Each Jomt Venturere is
responsible for the preparation and filing of its own tex refurn and  income tax

payments.
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Accountants, Audit and Auditors

The accountants of the Joint Venture wilt prepare the financial statements for the Joint
Venture, mcluding an income statement and balance sheet, prepared according to
IFRS. The financial statements of the Joint Venture will be prepared on an annual basis
and will niot be andited unless the Manager elects to have them audited. Any auditors
in respect of the Joint Venture will be approved by the Manager.

Saolicitors

The solicitors for the Joint Venture and all matters relating to the Lands will be:

KE/DUNKLEV LAW GROUP
20, 1915 — 32" Avenue NE
Calgary, Alberta T2E 7C8

Phone: 403-207-4662

Fax: 403-206-0672

Attention: Khalil Flaji

TICLE 9; DEVELOPMENT

ARTICEE 9: DEVELOPMENL

Development

The Managet, as manager, will determine when the development of the Project will
proceed including construction, completion of the Project.

Enpagement of Manager

The parties desire to engage the Manager o develop the Project under the terms of this
Agreement. The Manager, in its sole and unfettered discretion, mey hire and pay for
professional manger to complete the Project.

Building and Development Permit

All fees are to be paid by Corporation

Qales and Marketing of the Completed Project

The Projest will be marketed under the THE CORPORATION name. At the sole.

and unfettered discretion of the Manager, the Manager may tetain the services of a
licensed realtor to assist in the sales and marketng of the Project and the individual uniis
that comprise the Project on commercially reasonable terms including the payment of
commissions. to consist of the Project.
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ARTICLE 10: RESTRICTIONS ON TRANSITER

10.1

10.2

10.3

Resh:i'cﬁoh- '01.1 Transfef

]Zxccpt as othemflse ex,pmssly pemntted in thig Agreament a Jomt Venturer will not

‘mortgage or encumber or sell, trangfer or ‘otherwise dlspose of the whole or any part of

its Joint Venture Tnferest to another person, firm or corporation without the prior wiitten
consent of the other Joint Venturers, which consent may not be withheld unreasonably.
It is agreed that the consent of the ofher Joint Venturers may be withheld if the Joint
Venturer wishing to..sell or transfer its Joint Venture Interest has not complied with the

- requirements of Article 11 or if the transfer would result in the violation of securities

legislation.

Permitied Transfers

A Joint Venturer may sell or transfer all, but not less than all of ifs. T oint Venture
Tnterest to; o

()  inthe case of a corporate Joint Venturer, to any Affiliate of it or 1o a partnership
or limited partnership Controlied by the™ same shareholder oy group of
shareholders as Control the transferring corporate Joint Venturer, or

(b)  in the case of an individual Joint Venturer, an immediate farmly member of or an
' ertity Confrolled by an md.mdual Joint Venturer, ' :

if the Joint Venturer and the transferee enter into an agreement with the other Joint

.Venturers to the effect that the transferee wﬂl be bound by and have the beneﬁt of the

pmwsmns of ﬂ]lS Agleement

Transferor Remains Bound

. Any sale or transfer by a Joint Venturer pursuant to sectior 10.2- will not release that

Joint Venturer from its obligations under this Agreement.

ARTICLE 11: RIGHTS OF FIRST REFUSAL

11.1

Right of First Refusal

If at any time a Joint Vcntu:rer will receive a bona fide offer (the "Third Party Offer™)
from a third party purchaser, including another Joint Venturer, (the "Third Party") to
purchase any or 21l of its Joint Venture Interest in the Joint Venture that it intends to
accept, then. that Joint Venturer (the "Offeror™) will offer to the other Joint Venturer
(the "Offeree") by written notice on the same terms and conditions in the Third Party
Offer ('Offer ") the right to purchase or otherwise acquire the Offeror’s Joint Venture
Interest that is the subject of the Third Party Offer (the "Subject Joint Venture
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Interest™).

Contents of Offer

The Offer must state that it is under Article 11 of this Agreement and deseribe: _

(2)  an accurate description of the Subject Joint Venture Interest;

(b)  that the Offeres is entitled to purchase the Subject Joint Venture Interest;

(6)  the name and address of the Offeror;

()  the price of the Subject Joint Venture Tnterest expressed in lawful money of
Canada that will be the same price described in the Third Party Offer;

fhe terms and conditions of the Offer including the date for completion of transfer of
the Subject Joint Venture Interest(the "Completion Date™);

that the Offer is open for acceptance for a period of 30 days after the receipt of the
Offer by the Offerees; and

the name and address of the Third Party, the price, terms of payment and other
terms and conditions of the Third Party Offer, together with a true copy of the
Third Party Offer.

Sale to Third Party

If the Offeree does not gives written notice to the Offeror accepting the
Offer within the 30 day period for acceptance, the Offeror may 60 days after the expiry
of the period for acceptance, sell, transfer or otherwise dispose of the Subject Joint
Venture Interest to the Third Party according to the Third Party Offer.

Revival of Resiriction

If section -11.3 applied and the Offeror does mot complete a sale 1o the
Third Party within the prescribed period of 60 days, the provisions of section 11.1 will
again become applicable to the sale, transfer or other disposition of the Offeror’s Joint
Venture Interest.

Condition of Purchase

- Despite the foregoing, mo disposition of any Joint Venture Interest
permitted by section 11.3 will be made unless the Third Party first agrees to enter info an
agreement with the other Joint Venturer and the Corporation under which the Third Party
will be bound by and entitled to the benefit of the provisions of this Agreement and in the
place of the Offeror.
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The option will be excrcised by the Solvent Venturex(s) within the time limited for
acceptance in section 12.1 by written notice to the Tnvoluntary Transferee. The writfen
notice to the Involuntary Transferee and the written notice evidencing the exercise
of the option together with this Agreement will be deemed and construed fo be a
binding agresment ,of purchase and sale to be completed in the mammer provided for in
this Article 12. If the option is not exercised by the Solyvent Venturers by written notice
sithin the time Hmited for acceptance in section 12.1, the option will be nulil and void.

Option Price

The price of the Insolvent Venturer’s Joint Venture Interest will be the fajr market value
of the Tasolvent Venturer’s Joint Venture Interest as of the date of the vesting or transfer
1o the Involuntary Transferee net of Hability and met of any real estate or other sales
commissions that would otherwise be payable (the "Option Price™). Fair market value
will be determined by independent appraisal by an appraiser having been ordinarily
engaged in the business of commercial real estate appraisal in Calgary for a period of at
least 10 years, which appraisal will be final and binding upon the parties. If the parties
cannot agree on the appointment of an independent appraiser, the appointment will be
determined by arbitration under the provisions of the Arbitration Act (Alberta). The

" Option Price will be increased or reduced as the case may be, by the sum that the

Tnsolvent Venturer would have received or have been obligated to pay if termination
of the operations of the Joint Venture were effective as of the Involuntary Closing Date.

Transfer

T the Solvent Venturer exercises the option as required, the conveyance of the
Tnsolvent Venturer Joint Venture Interest to it by the Involuntary Transferee will take
place on the last day of the second month following the month in which the Solvent
Venturer(s) will exercise the option ("Involuntary Closing Date"). If that day is &
Saturday, Sunday or statutory holiday in" Alberta, then the next following first business
day will be the Involuntary Closing Date.

Payment of Opiion Price

The Option Price payable by the Solvent Venturer will be paid or satisfied as.

follows:

an amount equal to 10% of the Option Price will be paid by the Solvent Venturer to the
Tnvoluntary Transferee as a deposit by certified cheque and will accompany the Solvent
Venturer(s) written notice electing to exercise the option; '

g further amount equal .to 10% of the Option Price will be paid by Solvent
Venturer to the Involuntary Transferee by certified cheque on the Tnvoluntary Closing

Daie;

fhe balznce of the Option Price (being 80% of the Option Price) to the Involuntary'

Transferee in 4 equal annual instalments due and payable respectively on the first,
second, third and fourth anniversaries of the Tvoluntary Closing Date together with
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interest on the-outstanding balance of the Option Price caloulated ard paid amivally at

the rate squal to Prime Rate per annum. Interest payments will-be made concurrently

“with the antal instalments' of the- Option Price. - The parties-agree that'in addition to

the Option Price, the Solvent Venturer will also assumein consideration of the
conveyance to it or them of the Insolvent ‘Venturer’s Joint Venture Interest, the Tnsolvent
Venfirer’s propartionste share of the principal balance oufstanding under any mortgage
or oflier balance outstanding under fo any mortgage or other chargetagainst the Lands at
the Involuntary Closing Date. :

ARTICLE 13: ADDITIONAL PROVISIONS RESPRCTING SATES -

13.1.

.PdWér of Attoi*nev

 If any Joint Venturer has properly exéroised is rights to aoquire a Joint Venture Tnterest

 as provided for i this Agreement (the "Purchaser”) and is not in default and on

the Closing Date or Involuntery Closing Date, the Joint Venturer who is sclling its
Joint Venture, Intercst (the "Vendor") Tefuses to complete .the transaction, the
Purchaser upon that default (without prejudice to any othef right which it may have)
upon payment of it by the purchase price under the Proposed Sale Notice, Offer, or of

' the Option Price, as the case may be, required to be paid to the oredit of the Vendor in the

132~

13.3

134

bank of the Joint Venture or with the solicitors of the Purchaser, will have the right to
comiplete the transaction for, and on behalf of and in the name of the Vendoar, and the -
Vendor irrevocebly appoints the Purchaser the frue and lawful attorney of the Vendor -
~ to complete the transaction and sign any and all documents necessary in that behalf.

Tender

' Despifé any. other prov151on of this Ag;greement‘,,;ény tender of docurnents or funds by a

Vendor or Purchaser, as defined in this Article 13 will be sufficiently made tipon the
Vendor or Purchaser if made upon its solicitors. . ‘ S

Novation

Despite any other provisions of this Agreement, it is agreed that a Joint Venturer will not
sell, dispose of or alienate its Joint Veature Inferest to any person who is not already 2
party to this Agreement or bound by this Agreement, tnless that person will sign and
deliver an appropriate instrument in writing in favour of the other Joint Venturer
whereby that person will agrees to observe and bs bound by all the provisions of this

Agreement as if that person had been a party to it and as if that person had beeri named as -

a Joint Venturer in this Agreement.

Discharge of Indebtedness

Tf the Vendor is indebted to the Joint Venture on the Closing Date, the closing date
conteraplated . by the Offer, or Involuntary Closing Date, as applicable, in an

amount recorded in the books of the Joint Venture and that is subsequently verified by
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the anditors of the Joint Venture, the Purchaser will have the right to pay, satisfy
and discharge all or any portion of that indebtedness out of the cash portion of the
price under to the Proposed Sale Notice, the Offer or of the Option Price, as applicable

Entire Participating Interest

Subject to the provisions of Articles 5 and 11, no Joint Venture Interest will be sold,
disposed of or alienated unless it represents the entive Joint Venture Interest of the
Joint Venturer wishing to sell, dispose of or alienate the same unless it is specifically
contemplated in this Agreement. '

Discharge of Securities

¥, at the time of any sale effected under the provisions of this Agreement, the
Vendor will have any guaraniees, securities or covenants Jodged with third parties to
secure the indebtedness, liability or obligations of the Joint Venture, then the Purchaser
will use its reasonable best efforts to deliver up, or cause to be delivered up to the Vendor
upon the sale Closing Date, the closing date contemnplated by the Offer, or Involuntary
Closing Date a cancellation of those guaranfees or covenants ‘and a re-transfer to the
Vendor of the securities. If despite its reasonable efforts; the release of the guarantee,
security or covenant is not obtained, then the Purchaser will indemnify and save harmless
the Vendor from any and all liability under the terms of those guarantees, securities or

covenants.

Corporation Shareholdings Upon Completion of Transaction

Upon the completion of the transactions under Articles 11, 12 and 13, it is understood and
agreed that the shareholdings in the Corporation will be transferred accordingly and each
of the Joint Venturers will do and cause to be done all things necessary or desirable to
effect the transfer in shareholders of the Corporation and any officer of the Corporation
may, as the true and lawfol attorney appointed make, sign and deliver any documents
and assurances necessary to record the change in shareholdings.

No Redemption

Nothing contained in this Agreement will be read or construed as a foreclosure giving
rise to any equity of redemption, the same being specifically negated.

ARTICLE 14; DISPUTE RESOLUTION

Representatives for Disputes

Fach Joint Venturer will each mame a representative (fhe "Representative')
who may be replaced at any time, to whom any disputes between the parties will be

initially submitted.
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© Tf there ‘is & dispute’ regarding any matters under this . Agresment, that - requires a

decision of the Joint Venturers, then except as otherwise sxpressly provided, the parties
irrevocably undertake to adopt the following proceduzes rather than seel reconurse to the

courts:

- the Rapresentativés will in first instance nse thelr best efforts ‘to seek to resolve the

dispute; - ] .
if the Representatives cannot resolve the dispute, the disputé will be submitted to the
chief executive officers or their designates of each Joint Vemtrer who will jointly use

their best efforts to resolve the dispute;

(c) only when this peth has been exhausted -may either Joint Venfurer resort.tobinding.

arbitration. If the parties must Tesort to binding aibitration, ‘the parties will . either

agres to a single -afbitrator or each name ‘an ‘arbitrator within .10 working days-of a

notice by any party requesting that action. The arbitrator(s) ‘will proceed with all due
dispatch, hear the-dispute and follow procedures:in according with the. drbitration Act

" (Alberta). -

15.1

®

(b)

@

Despite anything else in this: Agreement, nothing. will interfere with or prevent the
exercise by a ' ' ‘

Joint Venturer of its rights under Axticles 11, 12 and 13.

TICLE 15: . COVENANTS OF THE PARTIES

Covepants . -
Each of the Joint Venturers covenant and agréé fha’pit wﬂl |

not do any act or thing or fail or omit to do any act or thing that it may be
obligated to do thet could cause a breach of or a default in respect of any permit, licence,
claim, lease or other right associated with the Project; Co

not surrender any permit, licence, éla,inl, lease or'_ other right Wiﬂjout the con,épn_ﬁ of the
other Joint Ventmwer and will mainfain in good stending all “permits, licenses,
claims and leases (including all necessary renswals) that are associated with the Lands or

-used in connection with the Lands;

do or cause to be done such acts as may be reasonably necessary or to ensure that its
obligations under this Agreement may be fulfilled; and

pay all taxes, royalties, rates, assessments, governmente] charges, penalties,
interest and fines in respect of its Joint Venture Interest. -
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ARTICLE 16: WARRANTYIES AND REPRESENTATIONS

Warramies and Representations '

Bach Joint Venturer represents and warrants to the other that:

if it is a body corporate, it is duly hicorporated, organized and validly subsisting

amder. the, laws of .its incorporating jurisdiction and is qualified to .cary on
business in the jurisdiction ‘Where it is camying od business; -+ 0

it has full power and authorj’ﬁy-fi:o epter into this Agreendent azhi;i-»fany a_,grecipéniﬁ or’
‘nstrument referred to or contemplated by this Agreement; o '

neither the signing and delivery of this Agreement nor any of the agreements
referred to in this Agreement or contemplated by this Agreemeni, nor the
consummation of the transactions contemplated by this Agreement will conflict
with, result in the breach of or accelerate the performance required by any agreement -
to which it is a party, ‘

the signjng and delivery of this Agreement and the agreements contemplated by this
Agreement will not violate or sosult in the breach of the laws of any jurisdiction
applicable or of its constating documents; and '

Fach Joint Venturer has available to it sufficient credit to participats in contributions
ar borrowings as required to carry on the business of the Joint Venture; and

it is a resident of Canada within the meaning of the Income Tax Act.

ARTICLE 17: NOTICES

Addresses

Any notice, direction or other instrument required or permitted to be given
under this Agreement will be in writing and will be given by the delivery of the same or
by transmitting it by telecopier or email transmission, in each. case as follows:

To the Manager
Attention: Bob Gaidhar
101, 3115-12 St. N E.
Calgary, Alberta

T2E 712

e-mail: bg(@ceana.ca

To the Corporation
Attention: Bob Gaidhar
101, 3115-12 StNE.




(©

17.2

17.3

18.1

182

-96 -

Calgary, Alberta
T2E 712
e-mail: bg(@ceana.ca

To the Joint Venturer

CECA Holdmg G LTD E&LQWQWTM'?“"'L'.W

Deemed Receipt
Any notice, direction. oi' other instryment will be deemed. 1o hﬁve been given on the

day it is. delivered, if delivered, or on the business day following its legible transmiission
if telecopied or sent by email. ' N

Chamge' of Addi‘ess

Any party may at any time give to any other party notice in writing of any change of
address or telecopier number of the party giving notice and from and after the giving of
notice the address or telecopier number specified will be deemed to be the address or
telecopier mumber of that party for the purposes of giving notice under tis Agreement.

ARTICLE 18: GENERAL

Further Assurances

The Parties will sign such furfher documents and do or cause to be done all acts or things
necessary to implement and carry into effect the provisions and intent of this Agreement.

‘Waiver

No consent or waiver, express or implied, by either Joint Venturer to or of any breach or
default by the other Joint Ventirer in the performance by the other of its obligations
under this Agreement will be deemed or construed to be consent or weiver to or of -
any other breach of default in the performance by that other party of the same or of any

' other obligations of such Joint Venturs, Failure on the part of any Joint Venturer to

complain of any act or failure to act on the other Joint Venturer or to declare the other

‘Joint Vemturer in default irrespective of how long such failure comtinues, will not

constitute a waiver by such Joint Venturer of its rights under this Agreement.
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Severability

If any provision of this Agreement or its application to any person or circumstances will |
be invalid or unenforceable to any extent, the remainder of this Agreement and the

application of those provisions to other persons or circumstances will not be affected and

will be enforced to the greatest extent permitted by Jaw. '

Time will be of the essence of this Agresment.

Governing Law
This Agreement will be governed by the laws of Alberta. -

Successors and Assigns

This Agreoment will enure to the benefit of and be binding upon the parties to this
Agreement, their respective successors and permitied assigns.

Entire Agreement

* This Agfecinéﬁfﬁiﬁ Sonstitute the entire agreement of the parties with respect to the

Joint Vemture and will not be changed, modified or discharged except by written
agreement. o

[Remainder of poge intentionally left blank. Signature page to folfow.]
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SCHEDULE A

FORM OF SUBSCRIPTION FOR SHARES IN CORPORATION

SAMPLE ONLY

- SHARE SUBSCRIPTION

TO: CEANA DEVELOPMENT SUNRIDGE INC.

l, ~, hereby make application fo purchase from
Treasury of ( ) Class “C” Common Non-Voting
Shares in CEANA DEVELOPMENT WESTWINDS INC. for the price of $1,000.00
per share, for a total subscription price of § '

" Dated this day of ' ,20




w
w® 3 ‘ WA 2

SCHEDULE B

SUBSCRIPTION FOR SHARES IN A CORPORATION
SHARE SUBSCRIFTION

“TO: CEANADEVELOPMENT SUNRIDGE INC. (oint veniure corporefion).

1, CECA H@IGP“M Lo lTD | hercby make applicafion o purchasa Fom Treasury

e adred fs Lye = IS ) Ciass “G* Common Non-Vofing Shates in GEANA

1 B
PEVELOPMENT SUNRIDGE ING. for A price consursent wiih my acquisiion of 2 joint
veriure inferest of | US  shere for the amount of $ JUYS5, 00000 , pursuant 1o &
Joir Venture Agreement ™ . |

Deted s 15HK dag of vaQ.;; e

C ALy




THE PURCHASER MAY, WITHOUT INCURRING ANY LISBILITY FOR DOING SO,
RESCIND THIS AGREEMENT WITHIN 10 DAYS OF ITS EXECUTION BY THE
PARTIES TO IT, UNLESS ALL OF THE DOCUMENIS REQUIRED 1O BE
DELTVERED TO THE PURCHASER, UNDER SECTION 12 OF THE CONDOMINTUM
PROPERTY ACT, RS.A. 2000, c. C-22, BAVE BEEN DELIVERED TO THE
PURCHASER NOT LESS THAN 10 DAYS PRIOR TO THE EXECUTION OF THE
AGREEMENT BY THE PARTIES TO IT.

PURCHASE CONTRACT

_ SUNRIDGE JUNCTION et
3755 . 3™ Street NE, Calgary, Alberta S

CECA Holding (o Ltel
Y fspen fadge tanor S0 %acvﬁg N

(the “Purchaser”)

hereby offer and upon acceptance by CEANA DEVELOP]&IENTSUNREGEE!IE[C. '&ha “Yendor™ 7
apree to purchass from the Vendor, in the memer and on the terms and conditions set forth and &
Fios hercinafier me | Fre T SRR BT

price hersinafter mentioned:

n

Conqéﬁ"t'. T ¢ U vty T .referrqd to in the AfWof <
Legal Unit No: ' Lt {ths “Ulnit”) %M AT A |
Untt Factor: - 1y " mmdivided one ten fhomsangth, shares in, the "Z 2 ‘
common propaxty (the “Unit Factor™) Sworn %f? th .......%.. _
mumicipal address: Tmit ey \5‘, 9255 — 32" Street NE day of =2 ez A.D. 20,5 .
Calgary, Alberta : ﬁ 7
: . ; : P iae T o A
ProJlect kmowmas: - Sunridge Junction (tha. Project”) R SRTONER FOR OATH
i ] IN AND FOR THE PROVINGE OF AJBERTA
and tifle to the Tnit shall transfer to the Purchaser upon cloging of.the transactions herein conternplated .
(suibject to the provisions of this Agresment), provided however, that the partiessacknowledge and-agree e inmel gasl

‘fhat (1) the Unit number and/or municipal address may be subject to change; and (it) the Unit Factor has
bheen determined on the basis of enticipated unit maintenance costs and unit areas and may be subjectto .
change mpon final approval of plans by the City of Calgay, ‘

The total purchase price to be paid by the Purchaser to the Vendor for the Unit (the “Prwchase Price”)
ghall be: S

s 749, /A5 00  PricectLand and Unit without GST
#Based on § f?l ?'S-' 0O (pﬁce per sq. ft.) §£ l 5 35— - 5q. ft. (size of Unit)
$ 3 é , %5{; -;2: Plos federal goods and services 1ax (“GST™) at5%

§ 1655825 TOTALPURCHASE PRICE

JELY
eylaqiy Joj pue

SIfI20 10} JOUOISSIMLIOT
TIEHY ' NLLYYIN

On or before the Confirmed Occupeney Dae, the Purchaser shall provide the Vendor with a certificate
from a senior officer of fhe Purchaser (or a statutory declaration from the Purchaser if the Purchaser is not
a corporation) stating that the Prrchaser ig registered with the Canada Revenue Agency for the pnrposes
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of GST and setfing out its GST registration numbet. The Purchaser shall in such certificate or statatory
declaration as the cage may be, and does hereby, undertake to pay all applicable GST' direcily to the
Canada Revenue Agency and indemnify and save harmiless the Vendor from and against any and all
claims, demands, actions of proceedings made, brougitt or prosecuted apainst the Vendor and. from and
againgt any and all costs, expenses and losses which the Vendor may suffer or incur with respect fo any
GST payable in conneciion with the purchase of the Lands. Tf the Purchaser s not registered for purposes
of GST then the Purchaser shall pay the applicable GST to the Vendor together with the tote! purchase -
price on the Confirmed Occupancy Date.

_ The Porchase Price shall be paid as follows:

@ 3 ! q‘S’, $7)5- 00  Tncash or cheque with this Offer as the Initial deposit;

®) $ : as an additional deposit hersumder, payable by cash or cheque
upon emoval of all conditions; B

50 D, DOB* 0 sew financing ‘oh ‘terms arrariged gt-the Purchaser’s expense

© %

_ pursuant to ctanse 1(b);
(@ 3 Q-?), 2.?3 ¢V halance owing (subject to adjustments);
& 3

and the additional adjustments act forth herein upon or after final _— "

q & 2 : m S .0 TOTAL PURCHASE PRICE SUBJECT 'TO usual adjustments

closing. (ST

NOTWITHESTANDING anyfhing to the contrary Therein contained, the Puxchaser aeknowledges, confi
and agrees that the Purchase Price stated above is based on the “price per sq. ft.” of the Unit stated above.
TUpon completion of the Condomininm Plan for the Project the Purchase Price shall be adjusted upwards
or downwards, based on the “price per sq, .7 stated ahove, and in determining the finzl Purchase Price,
the measnrements stated on the Condominium Plan (and the method of measitement uiilized by the
surveyor in determining the size of the Unit) shall be determinative of the final size of the Unit.

PROVIDED THAT all funds paid by the Purchaser to the Vendor herennder (othér than tents) shall be
held in irust by the Vendor’s Solicitors pursuant fo Section 14 of the Condominium Property Act, RS.A.
2000, ¢. C-22, as amended, (the “Act™) and released accordingly. '

- ACCEPTANCE of this Offer by the Vendor shall constitute an agresment for sals and purchase between
fae parties SUBJECT TO the terms and conditions hereinafter set forth:

1.

() This Offer is condifional upon the Purchaser reviewing all proposed bylaws, proposed
budget and Project related matetial within ten (10) days of delivery to the Purchaser. IF
this Offer is withdrawn by the Puxchaser within this ten (10) day ‘peiiod, all deposit
monies will be relumed to the Purchaser without deduction. This condition shall be
deemed 1o be waived by the Purchaser at the expiration of the 1&g (10) day period uniess
the Purchaset, by written notice to the Vendor prior to the expiry date, advises that the
condomininm, documents are tmsatisfactory and the Offer is withdrawn: . -

(b) Tf & new mortgage is contemplated zbove, this Offer is conditional upon the Purchaser
obtaining approval for new financing on or before the expiration of ten (10) days from
the Vendor’s aceeptance, failing which this Offer shall terminate and all monies paid by
the Purchaser to the Vendor shall be refmded.




{c) The parties covenant and agree thai if any of the above conditions are either not met or
are not waived within the time periods specified, the deposit monies shall be returned to
the Parchaser forthwith, without interest, and this Agreement shall be deemed to.be null

_ and void and neither the Purchaser nor the Vendor shall be liable to the other for any

damages.

IT IS UNDERSTOOD AND AGREED that the Vendor need not make any moedifications or
supply any extras to the Unit unless murtually agreed in writing, and the Purchaser will enter into
a separate contract for the said modifications and/or extras with the Vendor, and the Purchaser
will pay for any such modifications and/for extras phus any applicable Goods and Services Tax on
or before the Confirmed Occupancy Date, in addition to and as an adjustment 1o the Purchase
Price. It is acknowledged by the Purchaser that all material supplied and labour performed by
suppliers and workmen employed by the Purchaser will not be guaranteed or warranted by the
Vendor in any manner whatsoever. Under ‘1o circumstances will the Purchaser be permitted 1o
perform work on or supply materials to the Unit without the Vendor’s consent in writing, which
consent may be arbitrarily withheld in the Vendor’s sole discretion. Vendor and Purchaser
agree that the Addendum for Extras and Upgrades, if any, attached hereto forms part of
the within Purchase Contract and the Purchase Price shall be adjusted to inclode the items,
and the extras (if any), designated on the same. ,

“Tentative Occupancy Date” means m OR ; rQ O lg or such later date as

specified by the Vendor by notice in writing to the Purchaser of the availability of the Unit for
possession or occupancy by the Purchaser, at which time title to the Unit, if available for
conveyance, shall be transferred to the Purchaser; provided that if fitle is not then available for
transfer to the Purchaser, the Vendor shall receive and retain 2ll monies received from the
Purchaser in trust pursuant to s. 14 of the Act, and closing for the purposes of conveyance of title
shall occur within a reasonable period of time following the date on which a registerable transfer
of fitle is delivered to the Purchaser’s solicitor. The Vendor does not guerantee the completion or
possession of .the Unit on this date in the event delays occur for which the Vendor may not be
responsible, or cansed by unfavourable weather, strikes, fires, shortage of labour or materials, acts
of God or any other causes beyond the control of the Vendor. The Vendor may -extend or
accelerate the Tentative Occupancy Date for 2 reasonable period end the Vendor shall provide a
notice in wiiting to the Purchaser 30 days in advance, advising that on a date to be specified in the
notice (the “Confirmed Occupancy Date”), the Unit will be ready for possession and that an
inspection shall take place on the date specified, Vacant possession of the Unit shall be given at
noon on the Confirmed Occupancy Daie, whether such date is earlier or lzter than the Tentative
Occupancy Date, and the Parchaser shall be required to take possegsion of the Unit on the
Coxnfirmed Occupancy date, subject to the terms hereof being complied with. I the Vendor shall
be tmable to substantially complete the Unit for occupancy within & reasonable period of time
after the designated Confirmed Occupancy Date the Vendor may, at its option, return any deposit
to the Purchaser (wifhout interest) whereupon this Agreement shall terminate, the parties will be
released from their obligations in this Agreement and the Purchaser shall have no recourse
whatsoever of any nature or kind against e Vendor. Alternatively, if the Vendor is prevented
from-substantially completing the Unit for occupancy by the Confirmed Occupancy Date due to
events of force majeure, incInding but not limited to acts of god, strikes, walkouts, shortages of
labour or materials, inclement weather or any other matter or event beyond the Vendor’s control,
the Confirmed Occupancy Date may, at the sole option of the Vendor, be postponed to such date
as is reasonably required by the Vendor (in its sole and absoluts discretion) to substaniially
complete the Unit in which case the Vendor will provide notice &s specified above of the revised
Confirmed Occupancy Date. The Vendor shall not be liable for any demages whatsoever of any




nature or kind due to a delay in the completion of the Unit or in the registration of the
Condomininm Plan(g).

All taxes, interest and other adjustments shall be adjusted between the Vendor and the Purchaser
as at the Confirmed Occupancy Date and the Purchaser shall have possession of the Unit on the
Canfirmed Occupancy Date PROVIDED the Purchaser has paid all the amounis owing fo the
Vendor hereunder, If the adjustments canmot be accurately determined at the Confirmed
Occupancy Date the Vendor shall have the right to estimate the adjostments to be made and
closing shall take place in accordance with the estimated adjustments and there shall be an
adjustment at such later date when all of the items to be adjusted can be accurately determined.

Adjustments hereunder shall take into account all prepaid and accrued expenses relating to the
Unit which, without limiting the generality of the foregoing, inchude the following:

(a) assessments prepaid or owing for common expenses and administrative expenses
pursuant to s. 39 of the Act;

(b) realty taxes, school taxes and local improvement charges (the “Taxes”), including
supplementary assessments, on the Unit, and if Taxes are owing for the period when the
Project was assessed and taxed as one project, not as individual Units, then the
adjustment of Taxes shall be calculated attributing the portion of the Taxes owing on the
total project by applying the Unit Factor to such total expenses;

(c) any other prepaid or current expenses for utilities such as gas, electricity or other utilities
not included in the common expenses which shall be adjusted by attributing to the Unit
its Unit Factor share;

(@ any unpaid extras pursuant fo paragraph 2 above; and
(e) the Unit’s share of insurance cost carried by the Vendor determined by the Unit Factor.

Notwithstanding anything to the contrary herein contained, the Vendor is NOT required to pay
Common Expenses (as hereinafter defined) for the Unit for any period prior to the Confirmed
Occupancy Date (as may be amended from time to time), therefore, ne adjustment shall be made
on Closing for Common Expenses and the Purchaser shall be responsitle to pay applicable
Common Expenses from and after the Confirmed Occupancy Date.

Tf, on the Confirmed Occupancy Date, the title to. the Unit is not available for transfer to the
Purchaser, the Purchaser shall take possession of the Unit upon the Purchaser executing and
delivering to the Vendor, the Vendor’s form of Interim Occupancy Agreement and upon paying
the balance due on closing to the Vendor’s solicitor to be held in trust umtil such time as title
issues into the name of the Purchaser. If the Purchaser is obtaining new mortgage financing on
the Unit, the Purchaser may occupy the Unit upon paying the difference between the balance due
on closing and the anticipated new net mortgage proceeds to the Vendor’s solicitor to be held in
trust wnti] such time as tifle issues into the name of the Purchaser. Terms and conditions of the
gaid Intérim Occupancy Agreement inclnde: :

(2) the Purchaser shall occupy the Unit as the licensee of the Vendor at an occupancy/rental
fee equal to the interest earned (if any) on the portion of the cash to close held in trust
from the Confirmed Occupancy Date to the date funds are released to the Vendor plus the
monthly interest cost that would have been payable to the Mortgagee for the mortgage (if
any) the Purchaser is placing on the Unit, payable in advance on the first day of each and




(b)

(©)
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every month during the Interim Occupancy Period, with such fee to be pro-rated for any
partial month of occupancy. - The Purchaser will provide the approved morigage
documentation to allow for calculation of the occupancy fee. Any occupancy/rental fees
naid by the Purchaser herein shall not be held in trust by the Vendor and shall not be

credited towards the Purchase Price;

fne Purchaser shall pay monthly to the Vendor for jts sole aceount 1/12™ of the estimated
annual assessments, contribution or levies for managing and maintaining the Unit and the
common property of the Project and maintzining & confingency reserve fund in
proportion to his Unit Factor which would, if the Condominfum Plan(s) had been
registered, be comsidered condominium fees and assessments (the “Common

Expenses™);

the Purchaser shall pay to the applicable authority, or to the Vendor, such amounts as
may be charged, levied or assigned to the Unit for al] utilities including sewer, gas,

. telephone, water, power and cable television;

the Purchaser shall and does hereby indemnify and save harmless the Veﬁ(ibr of, from

and against all suits, claims, actions, losses, costs, expenses. and damages of -any kind to
which the Vendor shall become liable or a party by reason of the negligent use, misuse,
ar occupation of the Unit or the commaon property by the Purchaser, his family, invitees,
licensees, agents or any person for whom the Purchaser is responsible in law;

fhe Purchaser’s right to possession of the Unit on Closing shall be subject o the Vendor’s

. right to enter and occupy the Unit for the sole purpose of completing construction of

eifher or both the common property and the Unit;

the Purchaser shall be responsible for the cost of repaiﬁng any damage that may occur to
the Unit as a result of the dccupancy of same by the Purchaser;

the Purchaser aclﬁowledées that the Purchaser’s use.and license of the Unit and the
common ateas of the project shall be subject to the Rules & Reguiations set out in the
By-laws (proposed or registered, as the case may be) of the Condormininm Corporation;

the Purchaser shall keep and maintain the Unit in a state of good and substantial repair
and in a neat and clean condition thronghout the Tnterim Occupancy Period, normal wear

and tear excepted;

#he Purchaser shall immediately vacate the Unit and remove therefrom all of the
Purchaser’s goods and chattels upon notice to that effect from the Vendor if, for whatever
reason, the transaction of sale and purchase of the Unit is not completed; and

the Purchaser shall not sub-let the Unit nor permit the use or occupation of the Unit by
others without the written consent of the Vendor.

‘With regard to construction:

(a)

The Vendor agrees that all construction is to be done in a proper, diligent and
worlananfike manner, and shall comply with the Alberta Buﬂdmg Code Standards in
effect as of the date of signing this Agreement. :
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The Porchaser covenants to take possession of the Unit on the Confirmed Occupancy ‘
Date provided the interior thereof is substantially completed notwithstanding that all
exterior work on the Unit, common areas, Project or building and the lzndscaping,
common light standards or poles, any perimeter fencing and the internal roadway system
may not at such time be fully completed. The Vendor agrees to complete any outstanding
work related to the Unit and the common areas within a reasonable time (taking into
account seasonal factors) after the Confirmed Occupancy Date.

At 2ll times during the construction of the Unit, the Vendor agrees to protect and save
harmless the Purchaser from liability arising from any claim or claims of persons
performing services or furnishing materials to the Vendor for use in the performance of
work under this agreement and to pay all such claims so as to prevent the registration of
any lien against the lands.

Unit sizes described in the disclosure documents, including suite floor plans, may be to
the outside of the exterior face of exterior walls, the corridor face of corridor walls and to
the centre of party walls. - The surveyor may use a different method of measurement for
the Condominium Plan. Municipal tax authorities may also use a different method of
determining the size of the Unit. The estimated Unit Factors and square footage of the
purchased Unit may change slightly upon aciual measurement by the surveyor or upon
completion of construction.

The Vendor shall be at liberty, without notice to the Purchaser, to modify specifications
and materials in construction to permit the timely completion of the Project and/or the
Unit (including where the materials are no longer available at a reasoneble cost in the
opinion of the Vendor) or to comply with municipal requirements, provided that the
replacement materials are of equal or beffer quality and that such modifications will not
materially change the finishes or materially reduce the size of the Unit, all in the opinion
of the Vendor. Bither the exterior or interior of any building or unit in the Project may be
varied from any show suite or promotional materials, provided that any such variations
are within the applicable municipal authority approvals for the Project and the Purchaser
shall not be entitled to any compensation for such variances.

The Vendor may be required to alter the plans or specifications of the Unit to incinde or .
modify items as required to comply with any development permit or building permit,
Alberta Building Code, or which are required in the sole discretion of the Vendor for the
benefit of the Project or the common property, such as (by way of example only and
withowt limitation) changing the location and size of the perking or Storage, or the
addition or movement of piping, valves, water mefres or other like items and same shall
not give the Purchaser reason to terminate this Agreement nor entitle the Purchaser to any
compensation.

Tn the event that the Vendor intends to develop other phases or buildings within the
Project, the Vendor shall have sole and complete discretion over the design, construction
and completion of such other phases or buildings and the Purchaser agrees not to object
or interfere in any, way with the approvals for copstruction of such other development.

The Purchaser expressly acknowledges that the Vendor is in the process of applying for
the required Development Permit(s) and Building Permit(s) for the Project. If the Vendor
ghall be unzble to obtain the required Development Permii(s) and/or Building Permit(s),
in form satisfactory to the Vendor in its sole and absolute discretion, within a reasonable
petiod of time, in the sale and absolute discretion of the Vendor, from the date of this




Agreement then the Vendor may, ab its option, retorn any deposit to the Purchaser
(without inferest) wherenpon this Agreement shall termipate, the. parties will be released
from their obligations in this Agreement and the Purchaser shall have no recourse
whatsoever of any nature or kind against the Vendor.

g. With regard to 'conveya_ncigg:' .

@

{©

(c)

@

©)

©

Suhject to Section-6 above, the transfer of land ghall be prepared-'at.the expense of the
Vendor, and-executed and delivered to-the solicitor for the Purchaser within. a reas onable
time prior to Confirmed Occupancy Date, together with such other. documents as are
customery for similar transactions in the Province of Alberta (in the sole opinion of the
Vendor's solicitor) or required to give effect to this Agreement (in. the sole opinion of the
Vendor’s solicitor) and upon reasonable trust conditions (in the sole -opinion of the
Vendor's solicitor) fo allow for the completion of the fransection contemplated
hereunder, provided however, that if title to the Unit is not availzble for conveyance on
the Confirmed Occupangy Date then the transfer of land shall be delivered to the solicitor
for the Purchaser ence available and the Purchaser shall be given a.reasonable peripd of -
fime (in the sole opinion of the Vendor’s soliciter) to: obtain registration of same. The
Purchaser shall pay the expense, of registration of the transfer and the preparation .and
registration of the New Mortgage, if required; - :

Mortgage application and inspection fees, mortgage appraisal fees and morigage

Tnsurance Promiums (if any) -shall, in any event, he the sole responsibility of -the

Purchaser;

The Purchaser acknowledges and agrees that the Vendor shall not be responéible for or
held ligble for: ' .

@D any changes in or loss of interest rate on any mortgage {new or atherwise) which
the Purchaser may obtain from time to time;

{if) any change in or loss of commitment by any lender-to provide to the Purchaser
mortgage financing; or . :

(ii)  eny change in or loss of the Purchaser’s ability to quelify for any mortgage
financing, ‘

for whatever reason or however cainsed including, without limitation, a deley in Closing.

The taking of possession of the Unit by the Purchaser shall conclusively establish that the
Unit has been completed in accordance with this Agresment, except as fo such
deficiencies as are properly noted on the Certificate of Possession.

Following the receipt of the documents described in Section 8(a) above, the Purchaser
shall cause its solicitor to arrange for completion of any necessary documents and
registration of the transfer of land and Mortgage, if any (n that order and without
intervening registrations) o as to obtain registration of same an or hefore the Confirmed
Occupancy Date (or such other date as specified by the Vendor’s solicitor in the event
that title for the Unit is not available on the Confirmed Qccupancy Date).

‘ Subject to Section 6 above, the Purchaser shall pay the entire balance of funds owing

hereunder to the Vendor on or before noon oo the Confirmed Occupancy Date by way of
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bank draft or the Purchaser’s solicitor’s trust cheque. The Purchaser shall not be entitled
to deduct any holdbacks, set-offs, lien holdbacks or any other amounts from the amounts
owed.

(g)  If, at the Confirmed Occupancy Date, there remains unadvanced a portion of the funds to
be advanced under the mortgage, the Purchaser shall execute such documentation as
required by the Vendor to secure payment to the Vendor of such unadvanced funds;
provided that if the funds are not advanced due to the fault or circumstances of the
Purchaser, the Vendor shall be at liberty to refuse to close the transaction for reason of
default on the part of the Purchaser. '

The Vendor shall have the right from time to time to modify the Project end the Disclosure
Documents hereto in accordance with requirements of any regulatory body or mortgagee or as
requited by the amendment of the Act or the Regulations or in order to accommodate the
requirements of other Unit purchasers or to accommodate requests by the Condomintum
Corporation. Changes to the actual size and layout of the Units may affect the Unit Factors of the
Units and therefore the condominium contributions. The Vendor shall have the right in its sole
discretion to sell any unit in the Project as it sees fit including the right to change the pricing
structure of units within the Project, the right to sell more than one unit to a single purchaser, the

vight to sell units to a purchaser for any purpose in the Vendor’s sole discretion, and the right o

retain units as an owner (in which case the Vendor will be subject to all requirements of a unit
owner with respect to the units so retained). The Vendor may also modify the location of
roadways, walkways, fences, and parking areas and the interior finishing of the common property
and exterior finishing of the buildings and the landscaping provided that no modification. o
decision made in accordance with this paragraph shall:

(a) increase the cost of the Unrit;
(b) reduce the common elements available to the Purchaser to a substantial degree; or
(© impair or modify any of the warranties or other obligations of the Vendor;,

claim against the Vendor whatsoever, provided further that any such changes which might give
the Purchaser the right at law to rescind the Agreement or claim damages shall only allow the
Purchaser to rescind the Agreement and receive a refund of the deposit or other monies paid by
the Purchaser {except occupancy compensation or rent) without interest and the Purchaser will
have no claim for consequential or any damages.

The Vendor may extend, modify or re-divide the condomininm plan(s) for the Project to provide
for smaller or larger units and the Purchaser will agree to resolutions of the condominium
corporation approving same, or for application to the Court for that purpose or any other steps or
proceedings that the Vendor may require, in its absolute discretion.

The Vendor represents and warrants to the Purchaser that:

() Tt is not a non-resident of Canada within the meaning of the Income Tax Act (Canada);
and

(b) ¥t is not the agent or trustee for anyone with an interest in this property who is a non-
resident of Canada within the meaning of the Income Tax Act (Canada).




12.

13.

.The Purchaser represents, warrants, covenants, acknowledges and agress that:

() the Purchaser’s use and pccupation. of the Unit shall be subj ect to the By-laws and such
other rules and regulations enacted by the Condorminium Corperation from fime to time;

(b) the Purchaser shall be responsible for assessments made from. time 1o time by the
Condomininm Corporation in respect of the operation and maintenance of the common

and managed property;

(c) the Unit and.the Condomin:iumCorporation are subject to.the provisions of the ‘Ac't;

(@) the Purchaser shall, uﬁon completion of the purchasa of the Unit, be subjsct t o a

Management Agreement;

{e) the Purchaser has reﬁ:eived from the Vendor the dbcuments réferred to in ciause 29
hereofy A

& the Purchaser. shall take title to the Unit in compliance with the names on. the Purchase
.Comiract and in such names as shall be designated to the Vendor’s solicitor on or before

Closing;

(2 the Purchaser hereby authorizes its sojicitor to-act as its agent for the purpose of receiving
from the Vendor or its solicitor all documents and. the receipt thereof by the Purchaser’s
solicitor shall be a good discharge therefor; .

h) in the event that the Unit contains any valves, water metres or sirgilar items which are for
the benefit of other units in the Project or the common property, the Vendor and/or the
condormininm corporation may require routine access to the Unit for tests required by
governmental bodies having jurisdiction (as an example only and without Jimitation, for
cross-connection tests) and the Purchaser shall provide such access when required and
such obligation shall not impact the Purchase Price; .

@ Until such time as construction of the Project is fully competed in the sols discretion of

the Vendor, the Purchaser shall allow the Vendor access to the Unit as and when required
by tlj.e Vendor npon reasonable notice;

@ | Any and all signage to be utilized by the ‘Purchaser will be subject to approval by the
Vendor and/or the condominium board in accordance with the condominium bylaws; and

(k) all covenants, warranties and representations of the Purchaser herein are for the sole
benefit of the Vendor and shall survive the Closing and any registration of all transfers of

land and bills of sale hereunder.

All money owing to the Vendor shall be paid to the Vendor or the Vendor’s solicitor on or before
the date provided therefore. If the Vendor agrees to accept monies after the date provided
thersfore, the Purchaser shall pay to the Vendor interest at FIGHTEEN (18%) PERCENT per
annum on any rmonies owing to the Vendor at the dne date, from the due date until that money has
been paid and is releaszble to the Vendor. The foregoing shall not prejudice or inhibit any other
right or privilege the Vendaor may have at law or equity on the default of the Purchaser to make

timely payment of monies due.
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15.

16.

17.

18.

The Purchaser agrees to meet a representative of the Vendor prior to or ocn the Confirmed
Occupancy Date to ingpect the Unit and corplete and sign the inspection/possession sheet which
shall conclusively establish that construction of the Unit has been completed to the satisfaction of
the Purchaser (save for the deficiencies noted on the inspection/possession certificate) and
possession of the Unit is accepted by the Purchaser. Under no circumstances will possession be
given to the Purchaser unless and until the inspection/possession certificate is completed, signed
and delivered by the Purchaser to the Vendor, The Purchaser agrees that the Unit inspection is to
be conducted jointly with the Purchaser (no other person or persons in replacement of or in
addition to the Purchaser to attend such inspection unless agreed to in writing by the Vendor) and
the field superintendent or other duly authorized representative of the Vendor. I the Purchaser
does mot attend the inspection pursuant to the Inspection Notice or refuses to sign the
inspection/possession sheet, the Vendor may at its option, be appointed attorney for the Purchaser
and execute the inspection/possession sheet and any other documents required by the Vendor
with respect to inspection and possession on behalf of the Purchaser and in the Purchaser’s name.

Notwithstanding anything contained in this Agreement to the contrary, it is understood and
agreed by the parties hereto that in the event that construction of the Unit is not completed on or
before the Confirmed Qccupancy Date, for any reason excep for the Vendor’s wilful neglect, or
in the event the Purchaser cannot take possession of the Property on the Confirmed Occupancy
Date by reason of any fire damage or other hazards or damages whatsoever occasioned thereto,
the Vendor shall not be responsible or liable for reimbursing the Purchaser for any costs,

expenses or damages suffered or incurred by the Purchaser as a result of such delay or damage-

and specifically, shall not be responsible for any costs and expenses incurred by the Purchaser in
obtaining aliernate accommodation pending the completion of construction of the Unit or the

rectification of the damage, nor for any costs incurred in having to store or mave the Purchaser’s

furniture or other belongings pending such completion or rectification work, nor for any
additional mortgage financing costs due to a subsequent increase in the interest rate nor for any
damages relating to the expiry of any mortgage commitment.

The Purchaser expressly acknowledges and agrees that the Purchase Price is payable to the
Vendor without gualification or condition, and no conditions of trust or holdback, including
without limitation, any deficiency, Builders® Lien or completion holdback shall be permitted in
connection with the payment of funds in the closing and completion of the sale under this
Agreement, unless ofherwise expressly agreed 1o by the Vendor in writing.

This Agreement shall not be sold or assigned by the Purchaser before final closing without the
prior writter. consent of the Vendor, which consent may be arbitrarily withheld, If the Purchaser
desires to sell the Unit after taking possession, the Purchaser shall not display any “For Sale”
signs on the Unit, common areas, buildings or Project and prants to the Vendor or the
Condominium Corperation the right to remove such signs in the event the Purchaser is in breach
of this provision. Should the Purchaser so sell or transfer the Unit or assign this Agreement
withowut the Vendor’s written consent, prior to Closing, such act shall constitute a default of the
Purchaser under this Agreement.

The Purchaser acknowledges that registration of a Caveat or other instrument respecting this
Agreement may affect transfers or mortgage advances on other condominium urits and the
Purchaser therefore covenants that he will not register such Caveat or instrument against the title
to all or any portion of the land comprising the Unit, common areas or other units. In the event
the Purchzser breaches the covenant contained herein, the Purchaser shall pay all damages, costs
and expenses incuzred or suffered by the Vendor as a result of such breach, including legal costs
on a solicitor and his own client hasis.




15.

20.

21.

The Purchaser is aware that the Vendor has the right:{0 arrange for a professional manager for the
Project with such manager as the Vendor, in its sole discretion, selects, or the Vendor may elect .

to manage the Project itself. The Purchaser acknowledges that management costs for.the Project, - - o
__whether in respect of a third party manager or the Vendor itself, shall be included in common . e

exjpenses.

The Unit shall be at the risk-of the Vendor until title is-conveyed to the Purchaser and in the event
of substantial or total loss or damage to the Unit (as determined by the Vendor in its sole
discretion) occurring before such time by reason of fire, lightning, tempest, earthquake, flood,
riot, civil commetion, insurrection or other acts of Ged, either the Vendor or the Purchaser may,
at his option, cancel this Agreement within thirty (30) days of the date of the said loss or damage
end thereupon the Purchaser ghall be -entitled to the return of any monies paid .as. deposits
herennder without interest and the Vendor- shall have no further liability hereunder. In the event
the damage. is not substantial or total (as determined by the Vendor in its sole discretion), the
Vendor agrees to restore and complete the Unit and interim.occupancy rental otherwise payable
by the Purchaser shall, to the extent the Purchaser’s occupation of the Unit is imterrupted, be
abated. All proceeds of any insurance policies in force shall belong to the Vendor and the
Purchaser shall have no interest therein or thereto. The Unit shall be at the risk of the Purchaser

* after title is conveyed to the Purchaser.

The Unit is soldl subject to the Condominium Property Act, R.S.A.2000, c..C-22 as amended and:

() reservations and exceptions appearing on the e}dsﬁng certificate of _tiﬂe for the lands
and/ar the Unit; '

(B any Development Requirements which shall include all subdivision or other agreements,

' covenants and restrictions, easements, licenses and rights required or imposed by the

Vendor, Developer, Municipality or other affecting authorities including, among others,
utitities and transit authorities;

() any tegistered caveats, charges, restrictive covenants, encumbrances, rights-of-way,
encroachment agreements, easements and any other instruments in favour of the City of
Celgary, vtility companies, public authorities or any other parties atising by virtue or in.
copmeotion with the approval or construction of the Condomininm  Project, the
registration of the Condominium Plan, the Construction Morigage or other Vendor
financing registered or fo be registered against title to the Lands (and to be subsequently
discharged as provided in this agreement); '

(@ the implied easements under and by virtue of the Condominium Property Act, as
amended; and

(e) o]l easerments and restrictions contained in the Proposed By-Laws.

The Purchaser shall accept title subject to and comply with, all Development Requirements,
provided there does not exist default under any of the foregoing and provided that the Purchaser’s
11se of the Unit for residential purposes is permitted. The Purchaser agrees that the Vendor shall
not be obligated on closing, or thereafter, to obtain or register releases of any Development
Requirements provided the same have been complied with as of closing date. Title may also be
subject to easements for access, majntenance 0T encroachment required for adjoining- and other
properties and to the encroachments permitted thereby. ‘ :




22.

23.

The Purchaser acknowledges and agrees that various equipment, ‘signage and infrastracture
inclnding, without limitation, telecommunication and/or electrical pedestals and equipment,
community mailboxes, streetlights, fire hydrants, catch-basins, Jandscaping features, subdivision
entrance features and bus stops and/or shelters, may be located on or adjacent to the Lands and
may be visible from the Unit and that sidewalks may be constructed adjacent to the Lands
whether or not shown on any plans existing at the time of acceptance hereof and such items will
not be a canse for an abatement of the Purchase Price or any other claim of any kind by the
Purchaser.

The Purchaser is aware that upon registration of the Condomfinium Plan, a Condominivm
Corporation (the “Condominium Corporation™) will be or was, as the case may be, established
to operate and maintain the common elements and Managed Property of the condominium
Project. The Purchaser agrees to observe and perform the terms and conditions of the Act, the
By-Laws and the regulations of the Condominium Corporation. The Vendor agrees to register
substitutional or replacement By-Laws which shall be substantially in the form as the Proposed
Condoninium By-Laws.

() The Vendor is hereby granted the unrestricted right, at its option, to cancel and terminate
this Agreement at any time prior to final Closing upon writien notice to that effect to the
Purchaser, and to declare the whole balance of the Purchase Price immediately due and
payable together with interest thereon, in the following circiumstances:

) if the Purchaser makes an assignment of this Agreement without first obtaining
the written consent of the Vendor;

(if) if the Purchaser becomes insolvent or bankrupt;

(i)  if the Purchaser fails to deliver any of the deposits provided for herein within the
time prescribed for payment thereof;

(ivy  ifthe Purchaser fails to comply with any of the terms of this Agreement or fails
to complete or execute or deliver any document or instrument herein required or
provided for;

(v) i the Purchaser fails to notify the Vendor of any contact mformation changes at
the time such changes occur; and

vi) . if, in the sole opinion of the Vendor, the Purchaser is not cooperating with the
‘ Vendor or acting in good faith, or if the Purchaser’s actions or inactions are
delaying the completion of the Unit.

(b) Should any condition to this Agreement either not be satisfied or waived, as the case may
be, or if this Agreement is statutorily rescinded, on the return of the deposits paid this
Agreement shell be considered null and void and the Purchaser shall have no further
claim against either the Vendor or the property;

(c) Tn the event this Agrecment is cancelled or terminated by the Vendor pursuant to this
clause, the Purchaser will vacate the Unit within fifteen (15) days of the date of notice of
termination and the Vendor shall, at its option, tetain any deposits made hereunder and
the same shall be absolutely forfeited to the Vendor as Lquidated damages (without in




30.

31.

32.

33,

34,

35.

SCHEDULE “B” Proposed Condominium Plan(s)

SCHEDULE “C” Proposed Condominium Operzating Budget. The atiached
Budget is an estimafe presented for informational purposes
only and the Vendor accepts no responsibility for the accuracy

of the estimated figures ‘

SCHEDULE “D” Proposed Condominjnm By-Laws

The Purchaser acknowledges and agrees that the Vendor shall be entitled to malce changes to the
above documents provided that the changes will not materially alter or affect the value,
marketzbility, amenjties or appearance of the property purchased by the Purchaser hereunder (as
determined by the Vendor acting reasonably).

The Purchaser agrees that natwithstanding the provisions of the By-Laws of the Project the
mortgage lender shall have the right to erect 2 sign on the common property advertising the
source of financing end the endor shall have the right to maintain and use a reasonable number
of units for display and sale purposes and exhibit 4 sign or £igns advertising the location of such
display units on or about the display units or on the comroon property until all the units in the
Project are sold and that any provisions of the By-Laws which might restrict the Vendor in this

respect, if any, are hereby waived by the Purchaser.

"The Purchaser understands that fhe construction. site is hazardous. The Purchaser shall have no
right of access to the Unit until possession is provided by the Vendor, and if the Purchaser-shall
enter the Unit or the Project prior to possession, the Purchaser shall do so at the Purchaser’s sole
risk, and the Purchaser shall indemnify the Vendor from and against any and all 1oss, injury,
damages, clajms and cOsts occasioned to the Project or Vendor in conseguence of such entry
(incinding without Himitation where arising through injury or loss . to & guest or invitee of the
Purchaser). In the event that the Purchaser should breach the provisions of this section, the
Vendor shall have the option of declaring this Agreement il and void where upon the rights and
interest created or then existing in favour of the Purchaser or derived under ﬂle"provisions of this
Agreement shell cease and terminate and the Purchaser shall have no right to reclaim any monies
paid with respect t0 this Agreement, and the same chall be retained by the Vendor.

This Agreement is the entire agreement between the parties and they acknowledge and
conclusively agree that there are 1o further or other conditions, representations, warranties,
undertakings, guarantces, promises O AZTEements either express or implied, cither by law or
custom, save those mentioned in this Agreement and the armexed Schedules, and that no oral or
written apreements, representations, promises or any warranties made by any person shall be
binding upen the Vender unless made in writing and sighed on behalf of the Vendor.

This Agreeman{ shall enure to the benefit of and be binding tpon the parties hereto and their
respective heirs, eXecTL0zs, administrators, successors and permitied assigns.

All notices required herein shall be in writing end shall be delivered or mailed to the Purchaser at
fhe address of the Unit, if the Purchaser has taker possession, or at the Purchaser’s address below
if the Purchaser has not taken possession, and to the Vendor at the address below. Any notice
chall be deemed to be served on the date of delivery or if mailed, upon the fourth day following
its deposit, postage prepaid, at a post office or postel box in Alberta.

The Vendor has placed or may be placing & blanket mortgage or mortgages against the Lands to
finance the construction of the Project (the «Construction Mortgage”) and shall be entitled fo
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25.

26.

27.

28.

25.

any way restricting the Vendor from pursuing any claim or other action of any nature to
which it may be entitled at law against the Purchaser); ‘

{d) Tn the event of termination or cancellation of this Agreement, the Vendor shall be entitled
to be reimbursed for the cost of paying out any lien, execution or encumbrance
attributable to the Purchaser and the cost of any exfras or improvements requested by the -
Purchaser;

(& Tf this Agreement is terminated by either party pursuant to this Clause, the Vendor shall
promptly inspect the Unit and if, in the sole opinicn of the Vendor, any redecoration or
repair thereto is required to restore the Unit to its condition as.at the Possession Date, the
same may be effected by the Vendor at fhe sols cost. of the Purchaser and the Vendor may
dednct the cost thereof from the deposit monies of the Purchaser held by the Vendor
and/or demand payment of such cost from the Purchaser;

® Any rental or common eXpenses paid by the Purchaser hereunder are not refundable in
the event of termination.

The Purchaser aclmowiedges that there are no recreational facilities, recreational agreements,:
equipment or other amenities to ‘be used by the occupants of the project and there is no equipment
to be provided by the Vendor to be used for the maintenance of the common or managed

property.

The Unit Factor for each Unit has been estimated and has been apportioned based on anticipated

. majntenance costs. Minor adjustments may be made to the Unit Factor for the Unit as may be

necessary to make the Unit Factors for all the units total 10,000 as required by law. The
Purchaser agrees that the actual Unit Factor will be determined from the Condominium Plan filed
at the Land Titles Office.

Tt is estimated that the monthly common eXpenses contribution for each Unit shall be as set out in
the Proposed Condominium Operating Budget. The Purchaser acknowledges that this amount is
an estimate only and is subject to change by the Condominium Corporation constituted upon
registration of the Condominium Plan or its Board of Directors. '

The Purchaser hereby agrees that failure to complete other wnits, or the common property, before -
the Confirmed Occupancy date for the Unit shall not be deemed to be a failure to complete the
Unit so as to be reasonably suitable for occupation by the Purchaser.

The Purchaser acknowledges that the Unit is or will be a Unit in a condominium projéct and the
Purchaser fusther acknowledges that pursuant to s.12 and s. 13 of the Act, the Purchaser has, with
or before the submission hereof, received a copy of the Purchase Agreement and copies of the
Schedules set out in paragraph 29.

The Schedules referred to in this Agreement, which may be attached hereto or included in the
Condominium Docoment Binder, are deemed to be incorporated herein and include the following
(note that ail unsigned agreements or unregistered documents are as proposed): L

SCHEDULE “A” Proposed Site Plan being a drawing showing the location of
roadways, walkways, fences, parking areas, landscaping,
wtility easements, refaining walls and similar significant
features.
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36.

37.

38.

39.

41.

43.

45.

receive any end all proceeds of advances made under the Construction Mortgage. The Vendor
agrees to require the Construction Morigage t0 provide that upon payment of an amount not
exceeding the Purchase Price, the Mottgages thereunder will provide a partial discharge of the
Construction Mortgage with respect to the Unit. The Purchaser agrees that the Vendor may use a
portion or all of the Purchase Price to obtain such partial discharge and that the discharge may be
registered subsequent to the Confirmed Occupancy Date. Within 2 reasonable time after the
closing, title to the Unit shall be clear of any mortgages and financiel charges occasioned by the

Vendor. All costs of discharging any existing mortgages or other Financial charges occasioned by
the Vendor are to be bome by the Vendor.

ATl the rights, obligations, representations, warranties, covenants and indemnities contained in

this Agreement shall in no way mErge with the Transfer of the Unit hereunder and shall in all
respects remain in full force and effect notwithstanding conveyance of the Unit.

The parties hereto agree to execute snch further documents, COLVEyaness and assurances as may
be necessary in order to give full force and effect to the true intended mesning of this Agreement.

Tt any disputs arises between the Vendor and the Purchaser with respect to any matter in relation
+his Agreement or any rights or obligations under the Condominium Property Act, R.S.A. 2000, c-
22, the dispute shall be setfled by binding arhitration pursuant to the Arbitration Act of the
Province of Alberta, provided that the arhitral tribunal shall be composed of one arbitrator.

This offer shall be open for accc];’)tatiica hy the Vendor in writthg until 6:00 o’clock p.m., ool the
5% hisiness day following the date hereof. Provided that if it is accepted by the Vendor and not
rescinded within the time limited n paragraph 1(a) of this Agreement, then it shall be a fully
binding Agreement in all respects in accordance with the terms set out herein. Time is of the

essence of this Agrecment.

This O;ffgsn} to -Pirciase. and any dontract constitnted 2s a sesult of acceptance thereof by the

" Vendor shall be governéd by the laws of the Province of Alberta.

If any provision of this Agreement is, or becomes, illegal, invalid or unenforceable, such
provision shall be severed from this Agreement and be ineffective to the extent of such illegality.,

imyalidity or unenforceability. The remaining provisions of this Agreement shall be maffected by
such provision and shall continue to be valid and enforceable.

“This, Agreement may be amended, revoked or terminated only by written agreement executed by

poth parties hersto. R

Each of the Parties has been advised, and given sufficient opportumnity, to seek independent legal
advice prior to executing this Agreement. The Parties are cach satisfied in all respects with the
rights and obligations created by this Agreement and the Parties further agree that this Agreement
shall not be interpreted against on party merely because such party has drafted ail or pait of this

Agpreement.

Tn this Agreement, words importing the gingular nurmber only ghall include the plural and vice
yersa, words imputing gender- shall include all genders and words imputing persons shall include
individuzgls, corporations, partnerships, associations, trusts, umincorporeted organizations,
governmental bodies and other legal or business entities of any kind whatsoever.

Subject 1o those allowances for time permitted in this Agreement, time shall be of the essence n
this Agreement.




46. This Agreement may be execited in counterparts, each of which sha'l be deemed to be an original

' and both of which taken together shall be deemedto constitute one and the same agreement, To

evidence its execttion of 4n piignal counterpart-of this Agreement, 8 Party may send.-a capy of

its original signature onthe execution page hereof to the other Party by email (PDF) facsimile

trangmission and such transmrission §hafl comstitute delivery of an executed copy of this
Agreement to the receiving patty. ‘ ' :

47. INRELATION TO THE TRANSACTIONS HEREIN CONTEMPLATLD, THE VENDOR
WILL COLLECT PERSONAL INFORMATION ABOUT THE PURCHASER. THE
PURCHASER ‘HEREBY -CONSENTS TO THE DISCLOSURE OF ANY OR ALL SUCH
PERSONAL INFORMATION BY THE VENDOR TO: : -

(&) BANKS OR OTHER FINANCING ENTITIES FOR THE PURPOSE OF THE
VENDOR APPLYING FOR AND OBTAINING FINANCING AND TO THE
EXTENT REQUIRED -BY THE TERMS OF ANY OF THE VENDOR’S
FINANCING; AND ‘ ' ‘

¢) ANY THIRD PARTIES WHO MAY APPROACH THE VENDOR FOR THE
PURPOSE OF SUCH THIRD PARTY PROVIDING SERVICES 1O THE
PURCHASER AND OTHER PURCHASERS ;;EH]N THE PROJECT.

DATED at the City of Calgéi'y', in the Province of Alberta, this L day of _qLU'g‘-:'"; 2013/
| PURCHASER(S):

Corporate Name, if applicable:

CECA Hotonle Co LTD

Per: (;74‘6? 0@ B

Witoess _ Nawe:  Dregh denl -
Title, if applicable: .
Emm&mx,@é : Maﬁa '
Per:

Witness : Name:

Title, if applicable:




'THE PURCHASER EXPRESSLY ACKNOWLEDGES RECEIPT OF A FULLY EXECUTED

COPY OF THE WITHIN PURCHASE AGREEMENT AND ALL SCHEDL EFERRED TO
THEREIN WHICH PERTAIN TO THE PROJECT THIS AY OF ¢ , 20
-
PURCHASER(S):

Witness

Witness

ACCEPTANCE

Corporate Name, if applicable:

CECA Humna Co LTD

Per:
Name:
Title, if applicable:
f 1

The undersigned Vendor of the Unit, hereby accepts the within Offer subject to all the terms and
conditions therein set forth and acknowledges receipt of the initial deposit.

CEANA DEVELOPMENT SUNRIDGE INC.

parep: _ 1§ Tuh 2017 Per:
Narne:
Title:

g




PURCHASER’S INFORMATION

Full Neme of Purchase:(§): |

‘Work Plione Number:

- Home Phope Number:: -

Cellular Phone Number:

Currest Addrqss:. .

.l .
’-"4 LR v

Purchaser’s Lawyer:

Lawyer Phone Number:

L awyer Fax Number:

VENDOR’S INFORMATION

Vendor: ' Ceana Development Sunridge Tne.

Phone Number: : 403—39746506 7

Fax Number:

Address: 101,3115— 12" Street NE

" Calgary, Afberts T2 712

Vendor’s Lawyer: Khalil Haji — KH/Dunkiey Law Group

Lawyer Phone Nuziber: 403-207-4662

Lawyer Fax Number: 403—206—0672




ADDENDUM FOR EXTRAS AND UPGRADES
[TO BE INSERTED, IF ANY]
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Datsd eﬂecuve the 2 day of f’))u/f #: 20 | 2.

Befween: -
Name: ({{ﬁ HH\JLM (z.o L’Ff'l
Address: A QD (‘mﬁa@rv A&ﬁﬁ 0744
Hereinaftejf os]ie(i' |
“the Joint Venturer” R A .
' “THIS IS EXHIBIT C o
—and - referred to in 1l Af idavit of
< %mm/// ﬁ
. CEANA DEVELOPMENT SUNRIDGE: INC
(a joint venture corporation) - - Sworn befo;e me this .S
101, 3115-12 STN E. Calgary, Alberta T2E 7 _4%/
 Hereiaaforcaled “THE CORPORATION”&U’ of ﬂ@ 4D.2 0269
- : ' R l & COMMISSIONER FOR QAT
Recitals h 1§ AND FURMIHE PFI%‘JO\!?!NCE OF AUBERTA

WHEREAS THE CORPORATTON is oris about 0 become the registersd owner of Lands;

T L
AND WI—IEREAS the J omt Venturcl WlShGS along with other Joint Venturers, %é%%ﬁ%ﬁ?ﬁih%

partlmpatmg mterest in 1.he Joint Ventule Assets. in and for Alberta
Lawyer

AND WHEREAS each party w1she.s to hold jts respective Partlclpa‘tmg Interest accordmg to the
terms of this. Agreement, and wish THE CORPORATION o hold title fo the T oint Venture

Agsets in trust for the Joimt Venturers.

NOW THEREFORE the parties have agreed 1o enter info this Agreement to record their
respective rights and obligations in commection with their respective Participating Interest in the

Joint Venture Assets Accordingly, the parties agree as follows:

ARTICLE 1: INTERPRETATION

1.1 Definiticns

In this Agreement, tmless the context otherwise Tequires, the following words or
~ expressions will have the followmgmeamngs '

(2) "ABCA" means the Business Corporations Act (AJberta), R.8.A. 2000, c. B9 including the
regulations enacted under that Act and any amendments thereto,




(b)
(c)

@

(&

@

(®

(h)

)

0
@
(k)

@

-2

"Accounting Year" in respect of the Joint Venture means the calendar year;

"Additional Contribution(s)" means the aggregate amounts paid by a Joint Venturer

to or on behalf of the Joint Venture under section 5.2 that have not been repaid to that
Joint Venturer;

"Affiliate” means, with respect fo a Joint Venturer, a corporation that is affiliated with
that Joint Venturer according to the provisions of the ABCA;

- "Arm’s Length" will héve the nieaning ascribed to that term in Seetion 251 of the

Income Tax Act at the date of this Agreement;

"Contribution(s)" in respect of a Joint Venturer means the aggregate of the Initial
Contribution and the Additional Contribution, if any, of a Joint Venturer;

"Control” or "Controls" or "Controlled" means:

(1) the right to exercise a majority of the votes that may be cast at a general meeting of a
corporation or a partnership; and

(i) in the case of a corporation, the right to elect or appoint directly or indirectly
a majority of the directors of a corporation or other persons who have the right to manage
or supervise the management of the affairs and business of the corporation;

"Distributable Cash" means cash generated by the Joint Venture from. all sources and
available for distribution to the Joint Venturers and that is determined by the Manager
not to be required for use in connection with the proper management of the business of
the Joint Venture;

"TERS" means the International Financial Accounting Standards applicable to the
business of the Joint Venture, as those principles-based standards, interpretations and the
framework are established and revised by the International Accounting Standards Board
(TASB), or any successor organization from time to time applied on a consistent basis;

"Income Tax Act" means the Income Tax Act of Canada, and any amendments
thereto;

"Tnitial Conftribution(s)" means the amount paid by a Joint Venturer to or on
behalf of the Joint Venture under section 5.1 and that have not been repaic to that Joint

Venturer;

"Joint Venture" means the association between the Joint Venturers for - the
development of the Lands and the Project as contemplated in this Agreement;

"Joint Venturer" means each party {(and each of their permitted successors and assigns)
subscribing to this agreement or counterpart agreement and "Joint Venturers" means,
coliectively all parties (and each of their permitted successors and assigns) subscribing to
concurrent agreements identical to this agreement except for name of Joint Venturer and

level of participation;




(m) "Joint Venture Asseis' means the Project and all rights; privileges and obligations'
_ appurtepant 10 fhe Project and includes gll of the Lands, all money, bank accounts,
personal propetty and property of every manner and description acquired'in conmection

with the Project and includes all profits of thie Project;

@)  "Joint Venture Interest" in respect of any ! oint Venturer, means the undivided
Participating Tnterest of fhat Joint Venturer in the J oint Venturs Assets together
,'wi’rh‘the--(jon‘n:ibuﬁon of thatJoint Venturer; . - .. ¢

() "Corporation" means CEANA DEVELOPMENT SUNRIDGE INC., 2 body
corporate incorporated to bold legal title to the prop erty acquired on behalf of the
Joint Venture, . ‘

() "Lands" means the lands with the mumicipal address of 0045 37 ST N E inthe
City of Calgary in the Province of Alberta and legally described as Plan 9811891, -
Lot1,Blk8 ' I

@ "Manager" means CEANA DEVELOPMENT INC. by its agent, BOB

"Participating Tnterest" means, n respect of any Joint Venturer, the

‘proportionate ‘ownership ‘held by that Joint Ventirer as initially described in

section 4.2 and as may be changed from time to firite in accordence with this '

Agreement; '

(s)  "Participating Interests" means more than one Partioipating Tnterest;

()  "prime Rate" in any month during the Term, means the variable nomipal tate of .
 interest per ammum. of the Royal Bank of Canada for Canadien commercial loans -
in Canada as declared by that bank and designated by it as its Prime Rate and in

offect at noon on its first business day in that month;

(@)  "Project" means the Lands, all plans, studies, reports, approvais and permits
related, all improvements on the Lands and all expendiiures made relating to this
Agreement in connection with the Agreement .In. particular relating io the .
construction of & commercial centre located at 725532 8T N E. Calgary. '

(") ' "Term" means the term of the Joint Venture as provided for in section 2.2;
12 Headings .

Headings used in this Apreement are solely for the convenience of the parties and are not
10 be used as an aid in the interpretation of this Agreement. ‘




1.3 Gender
All words in this Agreement in the male or neuter gender will be deemed to
include the female gender, corporations and partnerships, and a singular number will
include the plural number whenever the comtext requires. ‘

1.4 Scheduleg

The following schedules attached to this Agreement will for all purposes be
deemed to bé 2 part of this Agreement:

Schedule “A” — Form of Subscription for Shares in Corporation

ARTICLE 2: PURPOSE AND TERM

2.1 Purpose

The Joint Venturers will and by this Agreement define how they intend to acquire,
develop and sell their respective Participating Interests in the Project including:

(a) developing the Project according to the plans appi'oved by the Management
Committee or the Manager;

(b)  selling the Lands; and

(¢) engaging in such other activity as may be considersd by the parties to be
necessary or desirable.

Term

The Term of this Joint Venture will begin as and from the date of signing of this
Agreement and will continue in force until;

()  all of the Lands and Project have been sold;
(b)  allliabilities and obligations of the Joint Venture have been discharged; and

(c)  all revenues have been distributed to the Joint Venturers under the terms of this
Agreement. :

ARTICLE 3: _SCOPE _OF THE JOINT VENTURE AND JOINT VENTURERS’
AUTHORITY

3.1 . No Partnership
This Agreement will not be construed as creating a partnership or any other relationship




3.2

3.3

3.4

3.5

3.6

3.7

-5

beiween the Joint Venturers other than the relationship of joint venturers with

respect to the Praject or between any of the Joint Venturers and the Corpoeration.

Rights Several

All rights, duties, obligations and liabilities of the Joint Venturers under this
Agreement will be separate, individual and several and not joint cr joint and several.

Limit on Other Business:

Fach of the Jomt Venturers will devote the time required to fulfill eny obligation

. agsumed by it under this Agreement, but each of the Joint Venturers will be at liberty to

engage in any other business-or activity outside the Joint Venture, including any activity
o business that may compete with that of the Joint Veniure: -

Limit on Authority to Act

The parties appoint CEANA. DEVELOPMENT INC. as the Manager of the Project with
all the powers, rights and obligation as further described sn Arficle 6. Bxcept as otherwise
expressly and specifically provided in fhis Agreeient, no Joint Venturer will ‘have any
authority to act for, or agsume any obligation ot -respongibility on behalf of the other
Toint Venturers or the Joint Venture and each of the Joint Venturers will indemnify and
save harmless the other Joint Venfurers from any and all Hability, obligation, ‘claim or

loss resulting from any unauthorized act of such Joint Venturer with respect to the Project '

or the Joint Venture.
No Partition

Except as otherwise provided in this Agreemenf ‘or 40 any agreement contemplated by
this Agreement, no Joint Venturer will register against tifle to the Lands any

document, mstroment or notice of its interest in the Lzands or any part of the Lands nor
apply for any partition or sale of the Lands, :

Participating Interests

Unless this Agreement providés otherwise, all benefits, advantages and liabilities derived
from, or incurred in respect of the Joint Venture will be borne by the Joint Venturers in
proportion to their respective Participating Inferests.

No Fiduciary Obligations

The Joint Venturers will have no Fduciary obligations to gach other in their
capecity as joint verturers. The J pint‘Ventures srmst inform each other of any bankruptcy

or litigation issues.
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3.9

Profit

While the Joint Venturers are in this business to make inoney, each agrees with the
other that there is no guarantes that a profit wili be made from the efforts of all parties.
The profits will be allocated as follows:

CEANA DEVELOPMENT INC. will receive 5% of the profits
Each Joint Venturer will receive their pro-rated portion of 95% of the profits

Taxes

Each of the Joint Venturers will be responsible for their own taxes.

ARTICLE 4: JOINT VENTURE INTERESTS

4.1

4.2

4.3

Interests

Each Joint Venturer will have an undividsd beneficial co- ownershlp mterest in the Joint
Venture Assets according to its Participating Interest.

Ownership

Each of the Joint Venturers will own as an undivided beneficial interest in the Joint
Venture Assets according to its Participating Interest. Beneficial owmership of the
Project will be held by the Joint Venturers (and for certainty, Ceana Development Inc. is
a Joint Venturer hereunder in addition to being the Manager, end such roles are separate
and distinct) in the following proportions:

CEANA DEVELOPMENT INC.’s Participating Tnterest 400
All other Joint Venturers® collective Participating Interest © 3,600
TOTAL Participating Interests of all Joint Venturers: 4,000

and all benefits, advantages, losses and liabilities derived or incurred regarding the
Project will be borne by the Joint Venturers in proportion to their Participating Interest.
For certainty, Ceana Development Inc. will receive 5% of the profits as a management
fee for completion of its duties as the Manager hereunder and the Joint Venturers
(including Ceana Development Inc.) will receive 95% of the profits, to be divided
proportionately according to the Participating Interests of each Joint Venturer.

Title of the Corporation

The Corporation. will hold title to all of the Joint Venture Assets acquired or transferred
to it as bare frustee for and on behalf of the Joint Venturers.
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Further Instrumesis

From time io time, the ‘Corporation will sign and deliver all declatations and other
instruments and documents and do or cauge to be done all other acts and things that
may be necessary to give effect to the provigions and intentions of this Agreement.

ARTICLE 5: CONTRIBUTIONS

5.1

52

Tnitial Contributions

The fofal Tuitial Contiibution to be raised by the Joint Venture is $4,000,000.00.
There vill be a total of 4,000 Participating Tnterests. Thus, each Participating
Tuterest shall require an Initial Contribution of $1,000.00.

The Joint Vetiturer in this agreement will male the following Initial Contributions to be
used for the acquisition of the Lands, related costs and working capital, with the other
Joint Verturers. Bach Joint Venfurer will be a party to.a Joint Venture agresmett’
identical to this agreement, except for level of participation: o -

TPARTY TNUMBER OF PARTICIPATING TOTAL INITIAL
. . | INTERSTS CONTRIBUTION
CEANA DEVELOPMENT INC. 400 / 4,000 ' $400,000.00 °

|

Joint Venturer hereunder ll 68 /4,000 $ ﬁw féﬁj 0o a0~

The Joint Venturer shall pay the Initial Contribution fo CEANA DEVELOPMENT
SUNRIDGE INC. ’

The Tnitial Contributions will be advanced on.an interest-free basis. It is acknowledged
and agreed that the Tnitial Comtributions will be advanced to the Joint Venture for an
extended period and will only be repaid when the business activities of the Joint
Venture warrant the return of the Initial Contributions. :

The Manager will build and manage the project on behalif of the Corporation.

The leasing and sales will be marketed under CEANA. DEVELOPMENT’s Banner.

The Manager can hire i house staff to do certain jobs in connection with the
Projecis, as long. as the Joint Venture is billed at fair market value for such

services.

Additional Contributions and Payment of Invoices

On a monthly basis The Manager will submit invoices. Failure by the Colporaﬁon to
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5.5

B

pay invoices can result in a delay of the Project. (these invoices and payments are to

- remain confidential and cannot be shared with any outside party except the support staff

of the directors)

The Manager can pay for products and services using a credit card. This will be
reimbursed on a monthly basis.

Warranty

"The Manager (“the Corporation™) will provide a warranty to TEIE CORPORATION as
follows: '

Return of Contributions

It is agreed that no Joint Venturer will demand or require the retmn of any capital
advanced. to the Joint Venture as the Initial Contribution. Tt is intended and agreed
upon that capital paid as Additional Contributions by Ceana will be roturned in priority
to capital paid as Initial Comtribution by Joint Venturers. The decision to return the

cepital advanced by the Joint Venturers will require the approvel of the Manager.

Onee all monies have been received from jsailés ti;en the financial institution will be paid
first, the Initial Contributions will paid second on a pro-rata basis. Profits, if any, for all
parties will then be paid on a pro-rata basis.

Development Financing

(&)  THE CORPORATION will obtain an interim line of credit in the
amount of $1,000,000 to be used for the initial development work releting to
the Project including obtaining of the development permit. This interim line of
credit will be paid out of the construction draws.

®) THE CORPORATION will actively pursue and work towards obtaining
satisfactory bank credit and servicing financing for the development of the Lands, it
being the inteniion of the parties that financing be sought in the amount of
$8,000,000 or in the highest amounts obtainable so that the equity investment
required by each Joint Venturer will be kept to the minimum amount possible.
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Fach of the Joint Veirturers acknowledge that in satisfaction of these. ohjectives, the
Joint Venture will obtain the development financing that will ‘be gecured by & -
‘mortgage . and charge over the propetty, pssets and underiaking of the Joint

Ventore - including the Lands (the Lender Secnrity). If mecessary of required,
Shotgun {inancing may be needed. _

Hach of the Joint Venfturers agroe that any interests they have in the Joint Veniure
Assets, and any liens arising out of fhis Agreement, will for all purposes be
" postponed and ranked subordinate to the Tender Security and all amoumis secured-
: un;ief the Lender Security at any time. and from time 1o thme, regardless of the -

date, of registration of any charges. '
(c)  The Joint Ventures aclnowledge that the Lender Security shall include 4 borrowex
~ beneficiary authorization and. charge, agreement (OI gimilar type document)
pursuent to which the Joint Venturers. (as beneficial owners «of the Joint Venturs
" Assets) authorize the Corporation to mortgage, charge and grant a security inferest
in_the Joint Venture Assets to the applicable lender, and similarly mortgage,

. charge and grant a security interest of its beneficial interest in the Joint Yenture
Assots 1o such lender. In furtherance of the foregoing, the Joint Venturer hereby
jrrevocably pominates, constitutes and appoints the Corporation, with full power
of substitution, as its agent and-frue and lawful attorney to act on its behalf with

£l power and authority in jts name, place and stead to:

@ execute, acknowledge and deliver the Lender Qecurity to such lender
. including the borrower beneficiary suthorization and charge agregment;
()  execute any - other. agreements requested in connection with the Lender
0 Security; and : :
(iii) execute any other agreement that is required. by such iender in furtherance
of the development end copstruction finencing on the Lands in relation to
the Project. - '

The power of atforney granted herein is coupled with an inferest and s irtevocable and will
survive the disability or legal incapacity of & Joint Venturer or the assignment by a Joint Venturer
of the whole or any part of its snterest in the Joint Venture Assets and extends to and is binding
upon the heis,. execntors, administrators and other legal represeatative and specessors ‘and
assigns of such Jomt Venturer and, if such Joint Venturer is a natural persox, will survive the
death or disability of such Joint Venturer until notice of such death or disability is given to the

Corporation and 2y be exercised by the Corporation. on behelf of each Joint Venturer in
executing any agreement, instrument, deed or other document by listing all the Joint Venturers
fhereon and executing such agreement, instrument, deed or other document with a single
signature as attormney and agent for all of them or by executing such agreement, instrument, deed
or other document on behalf of the Joint Venturer. Each J oint Venturer agrees to be bound by
any representation or action made or taken by the Corporation pursuant to the power of attorney
granted herein and hereby waives any and o11 defences which may be ayailable to contest, negate
or disaffirm the action of the Corporation faken in good fajth tnder such power of attorney.
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Capital Requirements

Once development activities in relation to the Lands commence, the
Manager will be required to provide to the Joint Venture budget estimates of the capital
requirements as sppropriate,

Default of Joint Venturer

If a Joint Venturer fails to advance to the Joint Venture its share of the Additional
Contribution or the Initial Contribution (the Capital Requirement™ within the

time periods specified (the "Defaulting Joint Ventirer"), the remaining Joint Venturer
(the "Contributing Joint Venturer") may advance the Defaulting Joint Venturer’s
share of the Capital Requirement to the Joint Venture.

If the Contributing Joint Venturer advances funds to the Joint Vemturs on behalf of the
Defaulting Joint Venturer, that advance will be deemed to be a demand loan made by
the Contributing Joint Venturer to the Defanlting Joint Venturer, that the Contributing
Joint Venturer has been irrevocably directed to advance to the Joint Venture for and on
behalf of the Defaulting Joint Venturer. The loan will bear inferest as between the
Contributing Joint Venturer and the Defaulting Joint Venturer at the Prime Rate plus 10%
eI annum. :

5.8 Lien

59

All loans deemed to arise between the Contribufing Joint Venturer and the Defaulting
Joint Venturer under this A greement will be and are secured by a first and paramount lien
and charge upon the Participating Interest of the Defaulting Joint Venturer in the Joint
Ventwre. In addition to any other rights it may have under this Agreement, the
Contributing Joint Venturer will be entifled to all of the rights of a lienholder or
encumbrancer in conmection with the loan. The 'Defaulting Joint Venturer irrevocably
appoints the Contributing Joint Venturer as its true and lawfnl attormey to make, sign and
deliver any documents and assurances that may be necessary or advisable to give effect
to the foregoing. Despite the foregoing, the Contributing Joint Venturer will not be
entitled to register a charge or any other encumbrance against the Lands,

Right Upon Default

Until the Contributing Joint Venturer is repaid the loan in ful, any distribution of cash or
capital or otherwise will be made subject to the following provisions:

(a) - the Defaulting Joint Venturer will not be entitled repayment until the Contributing
Joint Venturer will have been repaid in full; and

(b)  all sums otherwise payable to the Defaulting Joint Venturer will be paid to the
Contributing Joint Venturer mntil the debt and interest owed by the Defaulting
Joint Venturer to the Contributing Joint Ventirer will have been repaid in full.




-11-

5.10 AdiuMent' of Interests

A Coniributing Joint Venturer will have the option .at any time after payment by the
Confributing Joint Venturer of 2 contribution on behalf of a Defaulting Joini
Venturer remains outstanding for more than 60 days (exercisable by notice in writing
to. the ‘Defaulting Joint Venturer given at atry time after-sucki 60 day period and before
peyment is made in full by the Defaulting Joint Venturey) o cauge the Participating
Tuterest of the Defaulting Joint Venturer to be decreased and the Participating Interest of

¢he Contributing Joint Venturer to be increased to the percentage obtained through the
application of the following formula; o

TPl = the aggregate sum of the Participating Interests (in fraction or
- percentage form) of the Contributing ~ Joint Ventures “and the
Defaulting Joint Ventrer ‘immediately before the’ -adjustment
contemplated by this Agrsement. - ‘ ST

the aggregate of all Contributions ‘made ‘to the-Joint Vetnture by the
Defaulting Joint Venturer to the- date of the adiustment contemplated
by this Agreement excluding only contributions made on. behalf: of
Defaulting Joint Venturers.

It

DPC

the aggregate of 4l Contributions-made to the J oint Venture by the

Contributing Joint Venfurer t0 the date of the adjustment

contemplated by this Agreement plus the amount of any advance of

advances made by the ‘Conptiibuting  Joint Venturer te the Jomt

Venture on behalf of the Defaulting Joint Ventuzer te the date of the
~ adjustment conternplated by this Agreement.

I

CrC

TCC = the aggregﬁtc of DPC znd CPC
revised Participating Interest of 2 Defaulting Joint Venturer = TPIx DPC TCC

revised Participating Interest of a Contributing Joint =TPIzx CPCTCC
Venturer ‘

Upon  the option being exercised by the Contributing Joint Vemturet, the
Defaulting Joint Venturer will immediately sign and deliver any transfers, assignments,
conveyances and assurances in favour of the Contributing Joint Ventures(s), as may be
required to give full force and effect to the foregoing and then:

(@  this Agreement will be read as amended wherever necessary fo reflect the then
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changed Participating Interests of the Joint Venturers; and

(b)  the liability of the Defaulting Joint Venturer for repayment to the Contributing
Joint Venturer of the amount of the advance or advances and interest on that-
advance for which the adjustment of the Participating Interest will have been
made will be extinguished to the extent of the adjustmertt. '

Corporation Shareholdings Adjustment

If eny adjustment of Participating Interests occurs, it is agreed that the
shareholdings in the Corporation will likewise be adjusted accordingly and each of the
Joint Venturers will do and cause to be done al things necessary to effect the adjustment
in shareholdings and Partjcipating Interests and the Defaulting Joint Venturer irrevocably
appoints the Contributing Joint Venturer its true and lawful attorney to make, sign and
deliver the documents and assurances necessary to record the change in sharsholders.

ARTICLE 6: MANAGEMENT CONTROL

6.1

6.2

Powers of Management

The overall management and control of the Joint Venture, including all decisions on
design, construction and sales, will vest in the Manager and ifs Director, BOB
GAIDHAR and any decisions made by BOB GAIDHAR or documents signed by BOB
GAIDHAR for and on behalf of the Joint Venture will be binding on and enforceable
against the Joint Venture and each of the Joint Venturers. For greater clarity, 2]l decisions
regarding: construction, sales, budgeting, all construction related work such as dealing
with sub-trades, awarding various contracts, choosing products, choosing finishing
products, deeling with purchasers, negotiating upgrades and costs with purchasers,
leasing, sale and sale price of the individual units, the payment of commission to licensed
real estate zgents and distribution of capital will be made by BOB GAIDHAR,

Non Arm’s Length Confracts

It is acknowledged and agreed among the parties that the Joint Venture and the
Mangger, as Manager, may enter into the following contracts:

(a) agreements for the sale or lease of umits, from the Building at prices and at
terms approved by the the Manager to third party purchasers or tenants;

(b) labour contracts for work done on the construction and building of the Project;
and
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(¢) construction contracts and management agreements With compapies controlled by the
Manager on {erms approved by the "Manager; provided that gach  such coniract,
underteking, iransaction i on 1erms and at a cost, price or- consideration to the Joinl
Venture that is no less:advantageous 40-the Joint Venture, taken a8 a-whole, than would

“be gengra.lly‘obtainable by the Joint Venture from bona fides .arm’s length parties.

6.3 Meeting of J oint Vanturers

Meetings will be held il the City of Calgary and written nofice of the meeting will
be given to the Joint Venturers not less than three days before the date of the meeting,
provided that all Joint Venturers may waive notice, The Managet Iy obtain written
consents from Joint Venturers without the calling of a meeting., ATy notice of meeting
sent to the Joint Venturers will identify the items of business to. be. dealt with. at the
meeting. The Manager may solicit proxies from the Joint Venturers allowing the

The_Manager may call a meeting of the I oint Venturers al any time, at his discretion.

. Manager fo vote on 'behalf.of 2 Joint Venturer. A meeiing of the Joint Venturers will

also be held within 3 business days.

" \RTICLE7: THE CORPORATION

72

7.1

 Tncorporation of Corp oration

The Corporation will hold legal tifle i0 the Lands and the Joint Venture Assets In its name

© ind will stand possessed of the T aiids and the Joint Venture Assets as bare trustée only

and the beneficial interest n the Tands and the Joint Venture Assets will remain in and
with the Joint Venturers as their respective undivided interests in the Lands and the
Toin® Venture Assets may from time to time exist. Bach of the Joint Venturers:

(@  imevocably appoints and constitutes the Corporation as iis trustee to hold its

respective undivided interest in the Lands and the Joint Vemture Assets in the

name of the Corporation for 50 long as it will be the beneficial owner of individed
interest; and .

(b)  authorizes the Corporation 10 deal with its respective undivided interest in the
~ Tands and the Joint Venture Assets; and ‘ :

(o) airhotizes the Corporation to emfter info an agreement and to do or cause to be

done all other acts and things that may from time to time be requited of the
Corporation to effectuate this Agreement. - :

" Where possible, confracts and engagemenis pertaining to the Lands and the Joint

Venture Assets will be entered into by the Corporation, on its own behalf, and not in the
name of the Joint Venturers. '
Shargholdmgs
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The total issued and outstanding shares in THE CORPORATION shall be 400 Clﬁss AR
common voting shares to CEANA DEVELOPMENT INC. and 3,600 non-voting Class

“C» comman Shares to the other Joint Venturers. The Joint Venturer to this agresment =~

shall subscribe for the number of Class “C” Non-Voting Comnmon Shares that is equel to
the number of Participating Interests of such Joint Venturer. For certainty, each Joint
Venturer shall receive one (1) Class “C” Non-Voting Common Share for each
Participating Interest held, except for Ceana Development Inc., which will receive one
(1) Class “A” Voting Conmmon share for each Participating Interest held.

All share certificates evidencing shares in the capital stock of the Corporation will have
endorsed the following legend: ' ) |

"The shares svidenced by this Certificate are subject to the terms of the Joint
Venture Agreement dated for reference between the
Corporation and the Joint Venturer and all transfers, hypothecations, pledges,
dispositions and other dealings of any nature or kind whatsoever with the shares

evidenced by this Certificate will be made subject only to the terms of that =

Joint Venture Agreement”.

No firther shares in the authorized share capital of the Corporation will be issued or
allotted except with a decision of the Manager. No issued and outstanding shares in the
authorized share capital of the Corporation may be transferred except with a Joint
Venturer’s Participating fterest and with a decision of the Manager. If a party’s J oint
Venture Interest changes, it may require that the sharsholdings in the Corporation be
adjusted and each party agrees to do so as soon as It it notified of a change in the Joint
Venture Interest. '

Directors and Officers

The Board of Directors of the Corporation will consist of 1 director, being BOB
GAIDHAR, who will be appointed by the Manager. Further, BOB GHAIDAR shall be
appointed as President, Secretary and Treasurer of the Corporation. =

ARTICLE 8: ACCOUNTING AND DISTRIBUTIONS

Books and Records

The books and records of the Joint Venture will be maintained and kept at the ‘dfﬁces of
the Manager in Celgery, Alberta. At the end of the Project, the following reports will
be prepared by or on behalf of the Joint Venture and distributed to each Joint Venturer:

A report for that Accounting Year containing financial statements for the Joint Venture as
at the end of and for that Accounting Year with comparative financial statements as at
the end of and for the immediatsly preceding Accounting Year containing:

@ a balance sheet;
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G0 a statement of income and expenses;
(iid) ~ statement of changes in financia! position; and
{iv) areport on distzibutions to fhe Joint Ventrers; and

() information concerning any other matters with respect 1o the Jomt Venture that may be
necessary or desirable to~enable the Toint Venturers 10 file tax returns under the Income

Tax Act. “ ,. R

82 . wamingtion of ‘Accounts

(a) The Manager and each of the Joint Venturers will have the right at o1l reasonable times
during usuel business hours 10 audit, examine and malke extracts from fhe books of

account, records and other documents oT Papers Jcept in copnection with the Lands, the
Project, the Cotporation znd the Joint Venture. This right may be exercised through any
agent or employes of that party designated by it, or by & chartered accountant designated

by that perty. That party will bear a1l fhird party expenses incurred in any examin ation -
made for its accotmt. S

(b) The parties aolnowledge and agree that the books of account, records and other documents
or papets kept in cormection with the Lands, the Project, the Corporaiion are regarded as
confidential by the. ofhnet, parties and are proffered to the Joint Venturers guch. All such
information disclosed will be received and held in confidence by the Joint Venturers. Each
Joint Ventorer wilt restrict disclosure of the information to the minimum’ aumber of
pEersons meluding relevant members of the staff of the Joint Venturer having special

knowledge of finance, administration and the Tike.

93 Bank Accounts -

The Managet Wwill open 2 08w bank account for the Joint Venture and the _Erdject. Funds
paid towards ot 10 be utilized in copnection with the Project or paid to or fo the account
of the Project will be deposited in an account or accounts of a type, in the form and name -

and in 2 financial mnstitution approved by fhe Manager.

g4  Distribution of Cash

LYISUIROULILLL M2 rmns

Stibject to the terms of this Agreement, the Corporation will collect all deposits, sales
proceeds, income, reptals, receipts and revenues derived from the Tands and will
dsposit the finds with KH/DUNKLEY LAW GROUFP of 20, 1915 — 3271 Avenue NE,
Calgary, Alberta, T2E 7C8, Attention: Khalil Haji, with the direction to pay, Uss. and

apply the revenues collected with respect tO the Tands and the Project in the following

mammer and descending order of priority
(@ in payment of all proper operating cOSts and expenses incurred in connection with the
Project or the Joint Venture including costs to acquire the Tands, general labour work,

VISA payments of invoioes associated with the building costs, and a reasonable reserve
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for working capital, as determined by the Manager;

in payment of interest and principal as and when duve under any bank oredit, ‘
Revenues and expenditores of each Joint Venturer as owner of a Joint Venture Interest =
will be determined according to IFRS applied on 2 consistent basis from year to year. As
a Joint Venturer, each Joint Venturer will separately compute its income from the
Project, and will separately claim any deductions, allowances and credits that it is
entitled to claim in respect of its Joint Venture Interest in the Project for the purpose
of the Income Tax Act BEach Joint Venturere is responsible for the preparation and
filing of its own tex return and income tax payments. interim financing or permanent
financing of the Project;

subject to approval of the Manager, by disiributions to the Joint Venturers acoordmg to
their Participating Interests. Payments made to ﬂ:Le Joint Venturers will be first
allocated to repayment of Contributions.

Holdbacks
Despite anything to the conirary, the Manager may hold back:

a sum sufficient {as the Manager may reasonably consider necessary) to enable
the Manager to pay any costs and expenses (including deferred costs and prepaid
expenses) that may fall due and become payable by the Manager in connsction
with its operation and management of the Joint Venture before the next recelp’c of
monies;

$50,000 fora Warranty period of 12 months.

and the Manager may also, in emergency sifuations, make dlsbmsements from *
any cash fund, to pay for any costs and expenses which it reasonably considers
should be paid or disbursed under the circumstances.

~ Statemenis

Revemues and expenditures of each Joint Venturer as owner of a Joint Venture
Interest will be determined according to IFRS applied on a consistent basis from
year to year. As a Joint Venturer, sach Joint Venturer will separately compute its
income from the Project, and will separately claim any deductions, allowances and
credits that it is entitled to claim in respect of its Joint Venture Interest in the
Project for the purpose of the Income Tax Act. Each Joint Venturere is
responsible for the preparation and filing of its own tax retumn and income tax

payments.
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. Accountants, Audit and Auditors

____5__—___

The accountents of the Joint Venture will prepare the financial statements for the Joint
Venture, including an meome statement and balance sheet, prepared. according ‘to
TRRS. The financial staternents of he Joint Venturs will be prepared o1 21 annual basis
and will not be andited unless the Wanager elects to have them audited. Any auditors

in respect of the J Qiﬂt'Venture will'be approved by the Manager.

Solicitors -

The solicitors for the Joint Vepture aild all matters relaﬁng 10 the.Lands will be: '.

KE/DUNKLEY LAW GROUP
20, 1915 — 30 Avenue NE
Calgary, Alberta T2E 7C8
Phone: 403-207-4662

Rax: 403-206-0672

- Attention: Khalil Eaji

ARTICLE9: DEVELOPMENT -

Developmeiit
The Manager, as mENAZEE, will determiine when the dei;;elbpment'of the Project will
proceed ino}uding‘consh:uc‘cion;_, completion of the Project.

Enpagement of Manager

The partiés desire to engage {he Manager to develop thie Project ynder the terms of this
Agreement. The Manager, in its sole and unfettered discretion, may hire and pay for
professional manger to complete the Project.

Building and Development Permit

All fees are to be paid by Corporation

Qales and Marketing of the Completed Project

The Project will be marketed under the THE CORPORATION name. At the sole
and unfettered discretion of the Manager, the Manager may retain the services of a
licensed realtor to assist in ihe sales and marketing of the Project and the individual units
that comprise the Project on commercially reasonable terms inchiding the payment of

commissions. to consist of the Project.
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ARTICLE 10: RESTRICTIONS ON TRANSFIR

10.1

10.2

103

Restriction on Transfer

Except as otherwise expressly permited in this Agreement, a Joint Venturer will not
mortgage or encumber or sell, transfer or otherwise dispose of the whols or any part of
its Toint Venture Interest to another person, fitm or corporation without the prior written
consent of the other Joint Venturers, which consent may not be withheld unreasonably.
Tt is agreed that the consent of the other Joint Venturers may be withheld if the J oint
Venturer wishing 1o sell or fransfer its Joint Venture Interest has not complied with the
requirements of Article 11 or if the fransfer would result in the violation of securities
legislation, -

_ Permitted Transfers

A Joint Venturer may sell or transfer all, but not less then all of its Joint Venture
Interest to: :

(2)  inthe case of a corporate Joint Venturer, to any Affiliate of it or to a partnership
or limited parmership Controlled by the same shareholder or group of
shareholders as Control the transferring corporate Joint Verturer, or

(b)  inthe case of an individual Joint Venturer, an immediate family member of or an
entity Conttolled by an individual Joint Venturer;

if the Joint Vemturer and the transferee enter into an agreement with the other Joint
Venturers to the effect that the transferes will be bound by and have the benefit of the
provisions of this Agreement. )

Transferor Remains Bound

Any sale or transfer by a Joint Venturer pursuant to section 10.2 will not release that
Joint Venturer from its obligations under this Agreement.

ARTICLE 11: RIGHTS OF FIRST REFUSAL

11.1

Right of First Refusal

If at any time a Joint Venturer will receive a bona fide offer (the "Third Party Offer"™)
from a third party purchaser, including another Joint Venturer, (the "Third Party") to
purchase any or all of its Joint Venture Interest in the Joint Venture thet it intends to
accept, then that Joint Venturer (the "Offeror") will offer to the other Joint Venturer
(the "Offeree™) by written notice on the same terms and conditions in the Third Party
Offer ("Offer") the right to purchase or otherwise acquire the Offeror’s Jomt Venture
Tmierest that is the subject of the Third Party Offer (the "Subject Joint Venture
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Toterest'").
Contents of Offer

. The Offer mnst state fhat sts under Article 11 of hifs Agregment and desoribe:
() an accurate description of the Subject Joint Venture Inferest; - o \

(®) " thet the Offeree is entitled to putchase the Subject Joint Venture Interest;

(© the n_al}ie and address of the Offeror; |

(@ the priée of the Subjéct Joint Venture nterest expressed in latwiul money of
Canada _thatwillbgﬂle same pri.o_e. dascxibecl in the Third Paxty Offer;

the terms and conditions of the Qffer including the date for completion of transfer of
the Subject Joint Venture Tnterest(the nClompletion Date); -

that the Offer is open for acceptance for a period of 30 days after the receipt of the
Offer by the'Offerees; and = ' L - -

ihe name and address of the Third Party, the price, terms of payment and other
terms and conditions of the Third Party Offer, together with a true copy of the
Tl:urd Party Offer. ‘ ' o C ‘

Sale to Third Party

Tf the Offeree does not gIves written notice to the Offeror accepiing the
Offer within the 30 day period for acceptance, the Offeror may 60 days after the expiry
of the period for acceptance, sell, ransfer or otherwise dispose -of the Subject Joint
Venture Tnterest to the Third Party accordiitg o the Third Party Offer.

LEVIVAL UL Lo some=—==

Revival of Restriction

Tf section. 11.3 applied and the Offeror does mot complete 2 sale to the
Third Party within the prescribed period of 60-days, the provisions of section 11.1 will
agein beccme applicable to the sale, transfer or other disposition of the Offeror’s Joint
Venture Interest.

Condition of Purchase

- Despite the foregoing, 1o disposition. of any Joint Veniurs Interest
permitted by cection 11.3 will be \nade unless the Third Party first aprees to enter into an
apreement with the other Joint Venturer and the Corporation tnder which the Third Party
will be bound by and entitled to the benefit of the provisions of {his Agreement and in the

place of the Offeror.
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Termination of Rights

Any Joint Venturer who disposes of ali of s entire Joint Venture
Interest after compliance with the provisions of this part will be entitled to the benefit of
and be bound by only the rights and obligdtions that arose under this Agreement before
such disposition.

Resignations

On the closing of any sale under this Article, if the sale is of the whole
Joint Venture Interest the Offeror will cause its nominees to resign their positions as
directors and officers of the Corporation and as the Manager, if applicable.

ARTICLE 12: BANKRUPTCY OR OTHER INVOLUNTARY TRANSFERS

Option
It

(®) there is a bankruptey, insolvency, winding-up or ]iquidaﬁoﬁ of any
.. Joint
Venturer;

(b)  areceiver be appointed in respect of the whole or substantially the whole
of the assets of any Joint Venturer;

there is a transfer, voluntary or involuntary by any Joint Venturer of its Joint
Venture Interest or any part of that Joint Venture Interest to any credifor in total or
partial satisfaction of any debt, obligation, judgment or other Lability;

(where any trostes, liquidator or receiver of such Joint Venturer, or its assets, or any that
creditor being referred to as the "Involuntary Transferee” and the bankrupt or insolvent
Joint Venturer, or the Joint Venturer whose Joint Vemture Interest passes fo the
Involuntary Transferee being referred to as the "Insolvent Venturer" and the other Jomt
Venturer being referred to as the "Solvent Venturer™), the remaining Solvent Venturer
will have the sole, exclusive and irtevocable option to purchase all but not less than all of
the Insolvent Venturer's Joint Venture Interest from the Tavoluntary Transferee. The
option will be exetcisable by the Solvent Venturer within the later of:

90 days following the vesting or transfer of the Joint Venture Interest of the
Involuntary Transferee; or

30 days following the determination of the Option Price provided for in section
12.3.

Exercise of Qption
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The option will be excrcised by the Solvent Vénijlrmj(s) swithin the time lmited for

acceptance in section 12.1 by written. notice to the Jnvolomtary Transferee. The written

notice to the Involumiary Trensferee and the written notice evidencing the exercise
of he. option together With. this Agroement will ‘be deemed and construed to be a
binding agrecment .of purchase and sale to be completed in the manter provided for in
fhis Article 12. f the option is not exercised by the Solvent Venturers by written notice

within the time fimited for acce] tance in section 12.1, the option will be mill and void.

Qption Price

of the Tngolvent Venturer’s Toint Venture Interestas .of the date of the vesting or transfer. . -
o the Tnvolumtary Tyansferee net of Yability and net of any real estate of other sales
commissions that would otherwise be payable (the "Qption. Price"). Fair market yalue
will be determined by independent appraisel by an appraiser having been ordinarily

The price of the Tsolvent Veniurer's Toint Venture Tnterest will be the fair market vatue

. enpaged in the business of commercial real estate appraisal in Calgary for a period of at

Jeast 10 years, which appraisal will be firial anid binding npon the parties. I the parties
cannot agres-on the appointment of an independent ‘appraiser, the appointment will-be

. detefmined by arbitration ander the provisions of the Arbitration. Act (Albertd). - The

Option Price will be increased Of reduced as the case may be, by the. sum that the
Tnsolvent Venturer would have received or have been obligated to =pay»iftennination
of the operations of the Joint Venfure were effective as of the Trvoluntary Closing Date.

Transfer

T the Solvent Venturer exercises, the option as required, the COLVEYance of the

Tnsolvent Venturer Joirt Venture Interest to it by the Trvoluntary Transferee will take
placs on the last day of the second month following the month in which the Solvent
Venturer(s) will exercise the option ("Involuntary Closing Date™). If that day is a
Qatrday, Sunday or gtatutory holiday in' Alberta, then the next following first business

day will be the Tnvolumtary Closing Date.

Payment of Option Price

The Option Price peyable by she Solvent Venturer will be paid or satisfied as .
follows: .

an amount equal to 10% of the Option Price will be paid by the- Solvent Venturer to the
Tnvoluntary Transferse as 2 deposit by certified cheque and will accompany the Solvent
Venturer(s) writien notice eleciing to exercise the option;

a forther amoumn: equal o 10% of the Option Price will be paid by Solvent
Venturer to the Tovoluntary Transferee by certified cheque on the Tavoluntary Closing

Date;
ihe balance of the Option Price (being 80% of the Option Price) to the Involuntary'

Transferee m 4 equal anmual instatments due and payable respectively on the first,
gecond, third and fourth anniversaries of the Tvoluntary Closing Date together with
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interest on the outstanding balance of the Option Price calculated and paid annually at
the rete equal to Prime Rate per annum. Interest payments will be made concurrently
with the annual ingtelments of the Option Price. The parties agree that in zddition to
the Option Prige, the Solvent Venturer will also assume in consideration. of the
conveyence to it or them of the Insolvent Venturer’s Joint Venture Tnterest, the Insolvent
Venturer’s proportionate share of the principal balance outstanding under any mortgage
or other balance cutstanding under to any mortgage or other charge against the Lands at
the Involuntary Closing Date.

ARTICLE 13: ADDITIONAT, PROVISTONS RESPRCTING SALES

13.1

132

134

Power of Attorney

If any Joint Venturer has properly exercised its rights to acquire a Joint Veriture Interest
as provided for in this Agreement (the "Purchaser"} and is not in default and on
the Closing Date or Involuntary Closing Date, the Joint Venturer who is selling its
Joint Venture Interest (the "Vendor") refuses to complets the transaction, the
Purchaser upon that default (without prejudice to any other right which it may bave)
upon payment of it by the purchase price under the Proposed Sale Notice, Offer, or of
the Option Price, as the case may be, required to be paid to the credit of the Vendor in the
bank of the Joint Venture or with the solicitors of the Purchaser, will have the right to
complete the transaction for, and on behalf of and in the name of the Vendor, and the
Vendor irrevocably appoints the Purchaser the true and lawful attorney of the Vendor
to complete the transaction and sign any and all documents necessary in that behalf.

Tender

Despite any other provision of this Agresment, any tender of documents or fimds by a
Vendor or Purchaser, as defined in this Article 13 will be sufficiently made upon the
Vendor or Purchaser if made upon its solicitors. ‘

Novation

Despite any other provisions of this Agreement, it is agreed that a Joint Venturer will not
seli, dispose of or alienate its Joint Venture Interest to any person who is not eheady a
party to this Agreement or bound by this Agreement, unless that person will sign and
deliver an appropriate instrument in writing in favour of the other Joint Vemturer
whereby that person will agrees to observe and be bound by all the provisions of this
Agreement as if that person had been a party to it and as if that person had been named as
a Joint Venturer in this Agreement.

Discharge of Indebtedness

If the Vendor is indebted to the Joint Venture on the Closing Date, the closing date
contemplated by the Offer, or Involuntary Closing Date, as applicable, in an
amount recorded in the hooks of the Joint Venture and that is subsequently verified by




13.5

13.6

13.7

13.8

14.1

‘Entire Participating Tnterest

~93 -

the auditors of the Joint Venture, the Purchaser will have the right to pay, satisfy
and discharge all or any portion of that indebtedness out of the cagh portion of the

price vnder to-the Proposed Sale Notice, the Offer or of the Option Price, a8 spplicable

Subject to the provisions of Articles 5 and 11, no Joint Venture Interest will he sold,
disposed of or alienated unless it represents the entire Joint Veriure Interest of the
Toint Venturer wishing to sell, dispose of or alienate the same wnless it is specifically
contemplated in this Agreement. ‘

‘Discharge of Securities

If, at the time of any sale effected under the provisions of this Agreement, the
Vepdor will have any guarantees, securities or covenants lodged with third parties 1o
secure the indebtedness, lisbility or obligations of the J oint Venture, then the Purchaser
will use its ‘raa,so'nabla_béét efforts fo deliver up, or cause to be deliversd up to the Vendor
upen the sale Closing Date, the ¢losing date’ contemplated by the Offer, or Tnvoluntary
Closing Date a cancellation of those puarantces or oovenants and ‘a re-transfer to the
endor of the securities. If despite its ceasonzble &fforts, the release of the guarantes,
security or covenant is not obtained, then the Purchaser will indemnify and save harmless

the Vendor from any and all liability under the terms of those, guarantees, securities or

covenarts.

Corporaticn Shateholdings TTpon Coﬁ:mleﬁon of Transaction

Upcn the completion of the transactions under Atticles 11; 12 and 13, it is understood and
agreed that the shareholdings in the Corporation will be transferred accordingly and each
of the Joint Venturers will do and cause to be done all things necessary or desirable to
offect the transfer in shareholders of the Corporation and any officer of the Corporation
mey, as the true and lawful attorney appointed make, sign arid deliver any documents
end assurances 1ecessary 10 record the change in ghareholdings.

 No Redemption

Nothing contained in this Agreement will be read or construed as 2 foreclosure giving
rise 1o any equity of redemption, the same being specifically negated.

ARTICLE 14: DISPUTE RESOLUTION

Renresentatives for Disputes

Fach Jomnt Venturer will each name a representative (the "Representative")
who may be replaced at any time, to whom any disputes between the parties will be

initially submitted.
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14.2  Memer of Dispute Resolution

()

®)

If there is a dispute regarding any matters under this Agreement that requires a
decision of the Joint Venturers, then except as otherwise expressly provided, the parties
irrevocably undertake to adopt the following procedures rather than seek recomss 1o the
courts:

the Representatives will in first instance use their best efforts to seek to tesolve the
dispute;
if the Representatives cannot resolve the dispufe, the dispilté will be submitted to the
chisf executive officers or their designates of each Joint Venturer who will jointly use
their best efforts 1o resolve the dispute;

(c) only when this path has been eghausied may gither Joint Venturer resort to binding

15.1

®

(0)

©

@

arbitration.  If the parties must resort to binding arbitration, the parties will either
agree to a single arbitrator or each name an arbitrator within 10 working days of a
notice by any party requesting that action. The arbitrator(s) will proceed with all due -
dispatch, hear the dispute and follow procedures in according with the Arbitration Act

(Alberta).

Despite anything else in this Agreement, nothing will interfere with or prevemt the
exercise by a : ' '
Toint Venturer of its rights under Articles 11, 12 and 13.

ARTICLE 15: COVENANTS OF THE PARTTES

Covenants
Each of the Joint Venturers covenant and agree that it will:

not do any act or thing or fail or omit fo do amy act or thing that it may be
obligated to do that could cause a breach of or a default in respect of eny permit, licence,
claim, lease or other right associated with the Project;

not surrender any permit, licence, claim, lease or other right without the consent of the .

 other Joint Venturer and will maintain in good standing all permits, licenses,

claims and leases (including all necessary renewals) that are sgsociated with the Lands or

-used in connection with the Lands;

do or cause to be done such acts as may be reasonably necessary or to ensure that its
obligations under this Agreement may be fulfilled; and

pay all taxes, royalties, rates, assessments, governmental charges, penalties,
interest and fines in respect of its Joint Venture Interest.
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ARTICLE, 16: WARRANTIES AND REPRESENTATIONS
Warranties and Representations

Hach Joint Venturer represents and warrants 1o the other that:

if it is & body corpora:te_, it is duly incorporated, organized and validly subsisting
under fhe, laws;of I8 incorpopating jurisdicion and s qualified 10- carry On.
business in ﬂie’juj:lis‘dictioﬂ'vﬂieré it5¢ carrying on. business; ORI

it has full power and authority 40 enter into this Agreement and; gny agreement ol
instrument referred to or contemplated by fhis Agreement; R o

neither the signing and delivery of this Agreement nor 20y of the :agreemenis
referred to in this Agreement Or contemplated by this Agreement, nOr the
sonsummation- of the {rangactions pontemplatad- -by. this Agr.camsnt-_,wm..gonﬂjct-‘
with; result inthe breach ofior -accelerate the‘palfformance;requited-_by‘ any agreement -
{0 which it is a party; TN Do

fhe signing and delivery of this Agresment and the agreements contempla{ed by this
Agreement will not violate or result in the treach of the Jaws of .-.a:_a_y;_ju;isdi__q’i;ion.'

applicable or of its constating documents; and

. Bach: Joint Venturer has available to it sufficient credit to:participate in c'ontributigns .
or borrowings-as required to carry on the business of the J ot Venture; and -
it is a resident of Canada within the meaning of the Inrcbme‘ Ter Act.

ARTICLE 17: NOTICES

Addresses

L Any notice, direction or other insirument required or permitted to be given
nder this Agreement will be in writing and will be given by the delivery of the same or
by tranemitting it by telecopier or email transmission, in each case as follows:

To the Manager
Atiention: Bob Gaidbar
i01, 3115-12 St. N E.
Calggry, Alberta

28 712

e-mail: bg@ceana.ca

To the Cc@oration
Attention: Bob Gaidhar
101, 3115-12 StNE.
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| Calgary, Alverta
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T2E 772 e |
e-mail: bg(@ceana.ca DT

To the Joint Vellh.lle:t M

ceuwv Y zf”o C&M—b’r@e{-@ffmmi C’”"’f

(o2 - %;1«7770

Deemed Receint

Any notice, direction or other instrument will be deemed to have been given on the
day it is delivered, if delivered, or on the business day following its 1eg1ble tzansmmsmn
if telecopied or sent by email.

Change of Address

Any party may at any time give to any other party notice in writng of any change of
address or telscopier number of the party giving notice and from and after the giving of
notice the address or telecopier number specified will be deemed to be the address or
telecopier number of that party for the purposes of giving notice under tis Agreement.

ARTICLE 18: GENERAL . - )

Further Assurances

The Parties will sign such further documents and do or cause to be done all acts or things .
necessary to implement and carry into effect the provisions and intent of this Agreement.

Waiver

No consent or waiver, express or lmphed by either Joint Venturer to or of any breach. or
defanlt by the other Joint Venturer in the performance by the other of its obligations
under this Agreement will be deemed or construed to be consent or waiver to or of
any other breach of default in the performance by-that other party of the same or of any
other obligations of such Joint Venture. Failure on the part of any Joint Venturer fo
complain of any act or failure to act on the other Joint Venturer or to declare the other
Joint Venturer in default irrespective of how long such failure continues, will not
constitute a waiver by such Joint Venturer of its rights under this Agreement. ‘
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Severability

Jf any provision of this Agreement or its application to any person or circumstanqa‘s.wi_ll
be invelid or unenforceable to any extent, the remainder of this Agreement and the

.

-application of those provisions to-other persons or eircumStANCoS will not be. affected and
will be-enforoed to the:greatest extent permitted by law. o '

Time of Basence
Tstie will be-of the essence of his Agfeemeﬁt. .

Governing Law
This Agreementwﬂl be ‘g"oir'éﬂi?c.d‘ bythe Jaws of Alberta.

Successors and Assigns

This Agreerent will eure to ﬂig]f;;'éneﬁt of aiid"be‘ binding upon the parties to this
Agreement, their resp ective suctessors and perinitted assigns.

Entire Agreement

This Agleement swill tonstitnte the éntire agreement of the parties with respect to the

Joint Venture and will not be changed, modified or discharged except by writien
agreement. | Y ’

’ ;‘ L '[Rgmginder oﬁjjuge:mte‘mtiqjqaﬂy left blank:. Signature page 0 follow.]

L
AL SR
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18.8 Counterparts

This Agreement may be sipned in counterparts, each signed counterpart will be
deemed tc be an original and all counterparts when read together will constitute one

and the same mstrument.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
written above. : :

CEANA DEVELOPMENT SUNRIDGE INC.

5
Name: BOBR GHEIRAR
Title: DIRECTOR

Corporation Name: CE@A %{d‘% Coe H’E’ﬂ

Per: g ‘A&ﬁé T

N'a]mle: E‘mm Wg/@ 4‘4’{46& .
Title: Pr-é,qp d a.é_
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SCHEDTULES

SURSCRIPTION FOR SHARES INA CORPORATION
SHARE SUBBGRIPTION

w0 CEANA DEVELOFUENT SUNRIDSE INC. (it venture corporefion).

LCECH Hol d 1] (o LT Dherety melce applicafion fo purehass from Treasuty

@nﬂM él:dﬂ ,ﬁ*j"— E‘}Z L8 Y Cless {'gbmmon Nor-\ofing Shares in CEANA
DEVELQPMEi\?‘f SUNRIDGE NG, for a price concurent with my acquisiiion of 2 joint

vernfre interest of  [@5  share for fhe amount of § (5,000 0D, pussuani o 2
- JoinkVeniurs Agresment© |

Datedﬁqié&éfg‘ deyof_( ] ¢ U_,%j e

(Z-deuth

e ———— e . .
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LAND TITLE CERTIFICATE

s

LINC SHORT LEGAL TITLE NUMBER
0027 536 350  9811891;8;1 161 114 536
LEGAL DESCRIPTION - | 6/'
PLAN 9811891 | THIS IS EXHIBIT *isilors

BLOCK 8

LOT 1 ‘ referred Wﬂffy ;Z .
EXCEPTING THEREOUT ALL MINES AND MINERALS ﬁ%} ’ ZE,
Y4

AREA: 1.308 HECTARES (3.45 ACRES) MORE OR LESS '
Sworn

before me this
ESTATE: FEE SIMPLE day of. A.D. 20% ‘

ATS REFERENCE: 4;29;24;28;SE

iN

.

MUNICIPALITY: CITY OF CALGARY A TOMMISSIONER FOR OATH

] INANDFORTHEPRGWNGEOF ‘
REFERENCE NUMBER: 981 252 050 - o . EWAR NJ, ARKELL

Vo mRmeSm 4 Commissioner fot Oaths
S S il it and Tor AIDEFTa
REGISTERED OWNER (S) Lawyer

REGISTRATION  DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
161 114 536 17/05/2016 TRANSFER OF LAND $6,000,000 $6,000,000

OWNERS

CEANA DEVELOPMENT SUNRIDGE INC.
OF 101, 3115 - 12 ST NE
CALGARY

ALBERTA T2E 7J2

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMEER DATE (D/M/Y) PARTICULARS

771 147 064 20/10/1977 ZONING REGULATIONS
SUBJECT TO CALGARY INTERNATIONAL ATRPORT ZONING
REGULATIONS

981 252 051 19/08/1998 RESTRICTIVE COVENANT

081 252 053 19/08/1998 RESTRICTIVE COVENANT
(REINSTATED 24/03/2011 BY 111070763)

{ CONTINUED )




REGISTRATION

081 376 744

171 023 797

171 023 798

171 183 885

171 183 086

171 235 888

171 240 017

171 240 018

PAGE 2

DATE (D/M/Y) PARTICULARS

_.._.-__._.-.__..._.....__._._.__..._._.__..-—..-.__..-_.-.-.__.—_-.___-

01/12/1558 EASEMENT

OVER AND FOR BENEFIT OF LOTS 1 TO 5 INCLUSIVE
IN BLOCK 8 ON PLAN 9811891
{AREAS "A" TO wge INCLUSIVE ON PLAN 9813273)

26/01/2017 MORTGAGE

MORTGAGEE - HILLSBORO VENTURES INC.
927-7A ST NW

CALGARY

ALBERTA T2M3J4

ORIGINAL PRINCIPAL AMOUNT: 53,000,000

26/01/2017 CAVEAT

RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - HILLSBORO VENTURES INC.
927-7A ST NW

CALGARY

ALBERTA T2M3J4

AGENT - TRAVIS MCARTHUR

18/08/2017 MORTGAGE

MORTGAGEE - HILLSBORO VENTURES INC.
g27-7A ST NW

CALGARY

ALBERTA T2M3J4

ORIGINAL PRINCIPAL AMOUNT: $2,000,000

18/08/2017 CAVEAT

RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - HILLSBORO VENTURES INC.
927-7A ST NW

CALGARY

ALBERTA T2M3J4

AGENT - TRAVIS MCARTHUR

23/10/2017 POSTPONEMENT

OF MORT 171023797 CAVE 171023798
TO MORT 171183985 CAVE 171183986

26/10/2017 MORTGAGE

MORTGAGEE - CONNECT FIRST CREDIT UNION LTD.
BOX 1137

BROOKS

ALBERTA T1R1B9

ORIGINAL PRINCIPAL AMOUNT: $9,831,770

26/10/2017 CAVEAT

RE @ ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - CONNECT FIRST CREDIT UNION LTD.
BOX 1137

( CONTINUED )




ENCUMBRANCES, LIENS & INTERESTS
PAGE 3
REGISTRATION # 161 114 536
NUMRER DATE (D/M/Y) PARTICULARS

BROOKS
ALBERTA T1R1B39
AGENT - LAWRENCE LEON.

171 240 019 26/10/2017 POSTPONEMENT
OF MORT 171023797
TO MORT 171240017 CAVE 171240018

171 240 020 26/10/2017 POSTPCNEMENT
OF CAVE 171023798
TG MORT 171240017 CAVE 171240018

171 240 021 26/10/2017 POSTPONEMENT
: OF MORT 171183985 CAVE 171183986

TO MORT 171240017 CAVE 171240018

171 262 890 22/11/2017 MORTGAGE
MORTGAGEE - HILLSBORO VENTURES INC.
927-7A ST NW
CALGARY
ALBERTA T2M3J4
ORIGINAL PRINCIPAL AMOUNT: $1,500,000

171 262 891 22/11/2017 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES

CAVEATOR - HILLSBORO VENTURES INC.
927-7A ST NW

CAT.GARY

ALBERTA T2M3J4

AGENT - PATRICK MRH

181 001 538  03/01/2018 BUILDER'S LIEN
LIENOR - EMCO CORPORATION.
C/0 MCLENNAN ROSS LLP
#1000 FIRST CANADIAN CENTRE
350-7TH AVE SW
ATTN:JAMES P. FLANAGAN
CALGARY
ALBERTA T2P3N9
AGENT - JAMES P FLANAGAN
AMOUNT: $145,783

181 023 511 29/01/2018 BUILDER'S LIEN
LIENOR - DEMON WATER HAULING LTD.
11333 84 STREET SE
CALGARY
ATLBERTA T2C4T4
AGENT - JENNIFER SINGER
AMOUNT: $24,314

( CONTINUED )}
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181 077 294

181 112 779

181 123 907

181 124 534

181 139 834

181 149 831

181 158 526

181 162 378

181 240 823

PAGE 4

DATE (D/M/Y) PARTICULARS

17/04/2018 POSTPONEMENT
OF MORT 171023797 CAVE 171023798

TO MORT 171262890 CAVE 171262891

01/06/2018 BUILDER'S LIEN
LIENOR - COLD FROG PLUMBING & HEATING INC.

MCLENNAN ROSS LLP LEGAL COUNSEL
ATTN: JAMES P. FLANAGAN

1000 FIRST CANADIAN CENTRE

350 - 7 AVE SW

CALGARY

ALBERTA T2P3N9

AGENT - JAMES P FLANAGAN
AMOUNT: $62,580

15/06/2018 UTILITY RIGHT OF WAY
GRANTEE - ATCO GAS AND PIPELINES LTD.

15/06/2018 CERTIFICATE OF LIS PENDENS
AFFECTS INSTRUMENT: 181001538

28/06/2018 CERTIFICATE OF LIS PENDENS
AFFECTS INSTRUMENT: 181023511

13/07/2018 BUILDER'S LIEN
LIENOR - CALGARY LANDSCAPER LTD.
38048 COUNTRY HILLS RPO
CALGARY
ALBERTA T3K5GY
AGENT - BERNHARD PENNER
AMOUNT: $15,880

27/07/2018 CAVEAT
RE : PURCHASERS INTEREST
CAVEATOR - 1785337 ALBERTA LTID.
c/0 AB LAW ‘
924 - 5075 FALCONRIDGE BLVD KNE
CALGARRY
ALBERTA T3J3K9
AGENT - ANSHUMAN BAWA.

03/08/2018 BUILDER'S LIEN
LIENOR - ESSENTIAL QUALITY ELECTRICAL SERVICES.

245 MOUNTAIN PARK DRIVE SE
CALGARY

ALBERTA T2Z2L2

AGENT - BRIAN SCOTT.
AMOUNT: $42,704

07/11/2018 CERTIFICATE OF LIS PENDENS
( CONTINUED )
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PAGE 5
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AFFECTS INSTRUMENT: 181149831

181 249 778 20/11/2018 CERTIFICATE OF LIS PENDENS
AFFECTS INSTRUMENT: 181112779

191 085 526 06/05/2019 BUILDER'S LIEN
LIENOR - SUPER SAVE FENCE RENTALS INC.
¢/0 MOORE WITTMAN PHILLIPS
307, 1228 KENSINGTCN RD NW
CALGARY
ALRERTA T2N3P7
AGENT - CHRISTINA DAO
AMOUNT: $7,085

191 146 059 17/07/2019 BUILDER'S LIEN
LIENOR - QUANTITY SURVEYING SERVICES INTERNATIONAL
LTD.
Cc/0 WILLIAMSON LAW
#416, 602 - 11TH AVENUE SW
CALGARY
ALBERTA T2R1J8
AGENT -~ CHAD WILLIAMSON
AMOUNT: $54,209
(DATA UPDATED BY: CHANGE OF ADDRESS 191150985)

191 165 898 19/08/201% CAVEAT
RE : AGREEMENT CHARGING LAND

CAVEATOR - YORKFIELD FINANCIAL CORPORATION.
910, 808-4 AVE SW

CALGARY

ALBERTA T2P3E8

AGENT - PAUL MACMULLIN

191 217 312 24/10/2019 CERTIFICATE OF LIS PENDENS
AFFECTS INSTRUMENT: 191146052

191 234 224 19/11/2018 CAVEAT
RE : PURCHASERS INTEREST
CAVEATOR ~ CECA HOLDING CO. LTD.
ARKELL LAW
4620 MANILLA ROAD -SE
CALGARY
ALBERTA T2G4B7
AGENT - MARTIN J ARKELL

201 051 204 12/03/2020 CAVEAT
RE : PURCHASERS INTEREST
CAVEATOR - SUKHDEEP DHALIWAL
CAVEATOR - MANDEEP MAVI
BOTH OF':
( CONTINUED )
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28 CASTLEBROOK EPLACE NE
CALGARY
ALBERTA T3J1V8

201 120 696 10/07/2020 CAVEAT
RE : AGREEMENT CHARGING LAND

CAVEATOR - AMISH MORJARIA
C/0 ROBERT J STACK

1601, 333-11 AVE SW
CALGERY

ALBERTA T2R1L9

AGENT - ROBERT J STACK

201 126 075 21/07/2020 CAVEAT
RE : AGREEMENT CHARGING LAND
CAVEATOR - ASHOK MORJARIA
CAVEATOR ~ MRIDULA MORJARTIA
BOTH OF:
c/0 ROEERT J. STACK
1601 333 11TH AVENUE SW
CALGARY
ATLBERTA T2R1L9
AGENT - ROBERT J STACK

201 182 979 10/10/2020 CAVEAT
RE : PURCHASERS INTEREST
CAVEATOR - CENTRAL HATLAL MEATS LTD.
110, 32 WESTWINDS CRES NE
CALGARY
ALBERTA T3J5L3
AGENT - NASIM ALI

201 209 668 12/11/2020 CAVEAT
RE : PURCHASERS INTEREST

CAVEATOR - EUREKA PRESCRIPTIONS INC.
¢/0 FIRST WEST LAW LLP

#100, 1501 - 18T STREET SW

CALGARY

ALBERTA T2ROW1

AGENT - RYAN D MONEO.

TOTAL INSTRUMENTS: 038

{ CONTINUED )
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THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 20 DAY OF
NOVEMBER, 2020 AT 08:44 A.M.

ORDER NUMBER: 40552850

CUSTOMER FILE NUMBER: 3935

*END OF CERTIFICATEX

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT; OPINION,
APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S).




