CO-OWNERSHIP AGREEMENT

BETWEEN

RADIUM MOUNTAIN SR DEVELOPMENTS LTD.

MOUNTAIN SHADOWS RESORT OWNERS’ CORPORATION

THE PARTIES LISTED ¥ROM TIME TO TIME
ON SCHEDULE D TO THIS AGREEMENT

June 15, 2610

B V32351\WAN_LAW\ 6364 16\




ARTICLE 1
1.1

ARTICLE 2
2.1

ARTICLE 3

3.1
3.2
3.3
3.4
3.5
3.6
3.7
3.8
3.9
3.10
3.11
3.12

ARTICLE 4

4.1
42
43
4.4

ARTICLE 5
5.1

ARTICLE 6

6.1
6.2
6.3

ARTICLE 7

7.1
7.2
7.3

TABLE OF CONTENTS

Page

DEFINITTONS ...ttt serieeeee e seesne oo esresssseasssss s assssrssanesssssbasas s 1
DefINItIONS. 11eiverviiiieiniie s e e 1
GRANT e e e bbb bbb bbb ca s bs et 8
OWNELS STEC. e cveeeerrireeirtirerrerre e csresie s b et e s e e e b e s e s e an e rrenrseanssanes 8
FINANCES (ot creririrasinsiresesiesssriss e sesnssssssssssesssssnssnssaeabsnsssntosssransasssnes 8
Financial Managemenit. . ... ecereireecevirerreerenmeenensessmseisseresesssssss s ssessansassasnes 8
Contribution FOrMULA.........cccci e e e resrsss e 8
DIrect EXPENSES ..ovveiiiiiiiiiiiiiiiiiiciecs e ss ettt 9
COMIMON COSES...iviiiiriiririese e rae e et esr b ss s s ssn s s s e e b s ensesernneses 9
Payment and Adjustments of Common CostS ..o 9
Payment for Irregular Periods ..., 9
Place of PAYMENt..vccvenininieiiiinciiiiiii it st e 10
SPECial LEVIES ..ot 10
Contingency Reserve Fund Contributions...c..cveiiiinniien. eerreeearenaaes 10
Financial Statements ..o cee et is i s s e s s s e 11
Statts CartifICate ooiiririeriecirere e sss et et a s eas asebe bbb 11
Certificate of Full PAymMent.......cccouvveerirecnnniiiiniesnseses s 12
PROPERTY cooiiiertiitestiieeee e eressrassssssetesneessassasstessssessssnssbeas s vosbassansssanaseos 12
Repair and Maintenance ... s 12
Repair and Maintenance of Common Iems .......cocvvriirmninnini e, 12
Major Renovation/RePair.......cvieiiiimiiinnii s e snsansn s 12
Developer’s RIZRLS. eocvcc it sbsss et 13
RIGHTS OF OWNERS .1oitiiivimicriirrenrenesrss et irsssssssssssssnssssrasssssssssoasas 13
OWNEL'S RIZHES 1.oviivicecceieerec sttt e ere s s sb st 13
OWNER’S OBLIGATIONS ..ovtorvvreereeeeisesesr ettt sns s snnensesnsos 13
OWNELE' S DULIES 1ottt s et s et 13
INAEIMINILY Lottt et e s e b e et e ea b e 14
COrPOTAtE OWIET....cov ettt bbb s 14
NUISANCE ..ottt tcrresersesea et sisserasn st s s srsa s sasa s s aseesasness 14
Obligation not to Cause 2 NUISANCE ...t 14
INOLSE 1vvrveeveerierersereisreseesesessarsestsbasssassabe st e e se e erseseareadssA s AR oAb e he st e s e b e st e s an e s e n e r e nanbea 15
Termination Of NUISANCE. ...coc.ireierieeceeercsisisesieiee st esss s e rssssssrpassessasnesssannens 15

V32351WAN_LAW 636416\ -



ARTICLE 8
8.1

ARTICLE 9
9.1

ARTICLE 10
10.1

ARTICLE 11

11.1
11.2
11.3
11.4
11.5
11.6
11.7
11.8
11.9

ARTICLE 12
12.1

ARTICLE 13

13.1
13.2
13.3
13.4
13.5
13.6
13.7
13.8

ARTICLE 14

14.1
14.2

TABLE OF CONTENTS

(continued)

Page

W AS T E e e s es s r e s aa e e n e e e e s enan 15
Obligation Not to Cause Waste.......cceceemrireernivnrinnsinis s 15
RUBBISH ... eetereresesreihe v eatererararteaner e et e st e s eteseesrn e e ehen 15
Obligations Relating to REfUSE ..oovvviiviiieiccierece et 15
COMPLIANCE WITH LAWS ..ot ssas s 15
Obligation to Comply with Applicable Laws ..coccovevvcccverniiin e 15
ENVIRONMENT oottt eeeeestesveeve e e sreesbessesbessassbessasssarsassasssanoe 16
General Obligations to Comply with Environmental Legislation .........cccccevnn... 16
Hazardous SUDSTANCES. .....oovvveriveereirrereasesasrieesesessassresseesreesseessssnbtesmtesbtssnesssimrass 16
Report 0f RELEASE ..cucovtrverieerieierece it e s srs s e e s 16
Removal of Hazardous Substances.....c.vvveeveoriinesiinmiine s 16
TNCTEASEA RISKS c.vviivieiiiiirecite et vste et vesceseesesesses e snesrbe st e sba st s sr e st sbn s e sa e nan s 17
TASPECHON ..ottt e et e sr et et neas 17
Title to Hazardous SUDSTANCES ..ieivvvivireerresreeerrivsses e rnsessesiassssnersesanernesns 17
AddItional RIZNES ..covvrieririrciaerieieic sttt sr st s ss s sba e ssesssnenaes 17
Environmental Indemnity .......ccocivvveniniiniiiciirii st 18
TRANSFER OF AN OWNER’S INTEREST ...ccociniviiiiniiniininini s 18
PROCEAULE .vivviieteeriesreesenisieseeasteeeessesssssrsesanesesssaeesnes sesessssseasreoanesarrenesnasaraseanser 18
OWNERS’> ASSOCTIATION ..o icvierreciisrirenresseesrresres et is s s s e sesanssnis 19
CTCALION .. evvveevveiretivsseaserreerseeestsessseaeeesraessssssaeasraa et o aabnessaneebbssennterbanaarseesrrasansenss 19
Duties of OWNers” ASSOCIALION ....eviiieriverseeseseraes e sne s reninstesssassesriasasseannas 19
Funding of Owners’ ASSOCIAION ...ovvvviuiniiiriianieinne e 19
AACCESE 1uvviirrereeeerhreessseeerseassseaaseebrea s eeaseoaar e e e s bt s A e RE e s RS ST e R e e R e e e s e e R b e e T h e 19
Right to Suspend/DiSCONNECct SEIVICES ...vviiiirrirrriviissisaiseisinses e snseseseneees 20
| e o) 1 O O OO ORI EP P PP PPUPR 20
DEIE@ALION ...t reveieiiresve sttt rb e et e 20
Corporate Governance/DIIECOTS ...cviiiivrinnesrirse e 20
OWNERS  POWERS ... oottt esres e sssessssastenssass veresssssasaneassannnse 20
POWETS et eiueeseertisteesverseseeesbeeeetbssrbssssraaass e s st e s cne e s o s s e e R R LR R e e R s s s e b e e e e e e a e e nane 20
IIUELES 1.eveeeerrrenereeireeerneesssesessressaserreesssasssrasssssssbressresssnsesnessasasssssessesaansessenassasensses 21

V32351\VAN_LAW\ 6364164 -i-



ARTICLE 15
15.1

ARTICLE 16

16.1
16.2
16.3
16.4

ARTICLE 17

17.1
17.2
17.3
17.4

ARTICLE 18
18.1

ARTICLE 19

19.1
19.2
193
194
19.5
19.6
19.7
19.8
19.9
19.10
19.11
19.12
19.13
19.14
19.15
19.16
19.17
19.18
19.19
19.20

TABLE OF CONTENTS

(continued)

Page

OWNERS” MEETINGS ..o ceeesrectescrensstressvaesssaesrrasssanssestsasasassssvnsneen 23
IMLCELITIES oo vvevereetereeeereecereee e reeesressse e ese e e et e b s sobesas s s bt s sassaassaessessansn e st s sabaanns 23
DEVELOPER’S CONTROL oot esveeestresreesstessaesssnaesnenesrns 23
Voting Trust AGLEOMERT ....c.eeiirireeeireeirere e st e nne s 23
First Directors of the Owners’ ASSOCIAION vivvvvevreenrrrreeierrrrnrersesirieesscssrenensees 23
PO IS ittt cces et eereeeesstereseertestrrraee sttt s s e s s bnnrbsssssssssssainsesteentestsntrsansossans 23
PRASES....oiiiiririvii it iciitties s siae st e e sibe bt e v e st te et e ve s e e eee s s anr e ser b be b et e s ba e s se s a b e s e 24
OWNERS’ ASSOCIATION DEFAULT REMEDIES ..o 24
Events OF Defaull oo eieeesrir s cvss e esatsaesereesrasacaesnessssaneesssanresbrnnssasranes 24
Rights and Remedies Upon Default............oooviinnninnes 24
IR e ie i eseeieesseerereresireseresseranesersssrarsrssseaarnreas s erareeceraenaneenesasbsbabsorsesrabnbasesssas 27
N O I I ATVttt ireces e eees s rarees s et b e s s esss s sn e e eansn e e e e s s s b e s s aerar e nrbn o sornranaess srasnns 27
ADDITIONAL PHASES AND SITE PLAN ...occoviriivrecnneecireinninnns e 27
AQAIEIONAL PRASES. e tvrveeireerererereciessessessesresesiessrasssassrsesansasssssssesssnnessssssssnssanns 27
GENERAL PROVISTONS .ot crresreres e esresssisessassseassnssnssssnneessasnennns 28
Limited RIZRES ..ot e s 28
Legend on Share Certificates ... 28
ENre AQIECIMENT . ..cviviveercrreieirereeecreerieeesis e smiaeees e e s testrrssssass e s s encssesmnsaneansas 28
ANENAITIENT . eeevveeevere e e vseerevrsesssresteeasasssserssseassressorasesssostseessnstssasasssrabensensranes 29
TV ALVETS +veeverereesesseresesesesesasesnessnsassessssansesassassesssansssasssssesnnensesbsesssssssaestsssessseasanans 29
ETUEEITIEIIL vt vveeeesseneeeeeeeeaesaesesesainseenssrrrnesstorsasassnassrsmsessessesmneentossibsssiesssraransasanses 29
AT DIETAIOM . cvveeeetveescerstesesreeessuresesseessssseassrerasss st sessseenansssesoseaesanessonann b ebsbabesenasnasans 29
SEVETADIIILY 1voveviverseserereeeirenesen et et isb st bbb e ab st e e s 29
TTET0E 1 vevseeeeeeeieeseesesasstssesrasassrsaessessssseresesabsaaseans bhsgasessaannrba s easasa e ber e saba b bnreasassssnserns 29
I OTECE 1 nveeesresseeeseteeeanstentsersassssssaabssasasashnseanss e neesaassas s esane e b s serar e raaas s b e e e n T bt n b e s bbe 29
Further Documents and ASSUTANCES......cuvvevrverrrrrererestessssssremisenessiosrmessssersrensss 30
Events Beyond A Party’s Reasonable Control ..., 30
The Laws of British Columbifle...c..ooiiiivirerrrreris et esssse e 30
PAYINEIIS 1.eecvrmiiieniine ot sr s bt s et 31
Execution in CounterParts. ...ttt s 31
HEAIINES 1.vcvevierereserenrrcr st ese st sas st en s s et b s bbb s s s 31
Independent Legal AdVIOE ... 31
Gender, Number and Other Terms.....oceccemriiiininninsiisseee s 31
NO CONra PreferEitlIll ..o v ieeerinsiereesieresinrisssrsrseesssissanessnssnsernsessssssersessssaassas 31
L OTTIICE 1vvevesivrerevssesrreessesssesesssossrsseressans b raessesnrees spnasnsrrtasesaasEesassr e ba bbb pasanassrbnnaas 31

V32351\WAN_LAW 636416\ -iii-



TABLE OF CONTENTS
{(continued)
; Page

SCHEDULES

Schedule A Bylaws

Schedule B Site Plan

Schedule C  Articles

Schedule D The Owners and Site Numbers

V32351WVAN_LAW! 636416\ dv-



CO-OWNERSHIP AGREEMENT

THIS AGREEMENT is dated June 15, 2010

BETWEEN:
RADIUM MOUNTAIN SR DEVELOPMENTS LTD., having
an office at Suite 300, 714 — 1™ Street SE, Calgary, Alberta, T2G
2G8
(the “Developer”)

AND:

MOUNTAIN SHADOWS RESORT OWNERS’
CORPORATION, a British Columbia company, having an office
at Suite 300, 714 — 1% Street SE, Calgary, Alberta, T2G 2G8

(the “Owners’ Association”)

AND:
THE PARTIES LISTED ON SCHEDULE D TO THIS
AGREEMENT, AS AMENDED FROM TIME TO TIME
(collectively, the “Owners” and each an “Owner”)
WHEREAS:

The Owners wish to set out their respective rights and obligations as shareholders in the Owners’
Association and to provide for a mechanism for the use and management of the Resort Lands, as
defined herein, and the activities carried out thereon.

NOW THEREFORE in consideration of the mutual covenants contained in this Agreement,
and for other good and valuable consideration, the receipt and sufficiency of which is
acknowledged, the Parties agree with each other as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions
In this Agreement, the following terms have the meanings set out below:

(a) “Assessments” means the costs and levies assessed by the Owners’ Association
to an Owner, and payable by that Owner in respect of operating, maintenance and
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(b)

(©

(d)

()

H

(2)

.

replacement costs, reserves, fees, expenses, charges and other reasonable outlays
relating to the Resort, pursuant to this Agreement;

“Articles” means the articles of incorporation of the Owners’ Association
governing, a copy of which is attached hereto as Schedule C;

“Business Corporations Act” means the Business Corporations Act (British
Columbia), S.B.C. 2002, ¢. 57, and the Regulations thereto, as may be amended
or replaced from time to time;

“Bylaws” means those rules and regulations passed from time to time by the
Owners’ Association governing the use, enjoyment, safety and cleanliness of the
Resort (including the Common Items and the Sites). A copy of the current
Bylaws is attached hereto as Schedule A;

“Common Areas” means those portions of the Resort Lands and improvements
thercon that are not included within the boundary of the Sites and that are
designated by the Developer or the Owners’” Association as common areas, which
designation may be changed by the Developer or the Owners’ Association from
time to time, as shown on the Site Plan;

“Common Assets” means the personal property owned by the Owners’
Association acquired for the use of all the Owners as well as the fixtures, pipes,
wires and other facilities used for generation, storage, collection or distribution of
water, sewage, drainage, electricity, telephone, garbage collection and other utility
services;

“Common Costs” means the total of the costs and expenses (without duplication)
incurred by the Owners’ Association to operate, manage, insure, repair, maintain
and replace the Common Items (but excluding the Sites), including without
limitation:

(1) all costs and expenses to repair, maintain, replace and decorate the
Common Items;

(ii)  the Cost of Insurance;
(iii)  the Tax Cost for the Common Items;

(iv)  all costs and expenses for gardening and landscaping, line painting and
repainting, rental of equipment, garbage removal, sanitary control or
removal, snow removal and cleaning of Common Areas and the Common
Facilities; :

(v} wages and other amounts paid for maintenance, security and operating
personnel;
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(vi)  all accounting and other professional fees, costs and expenses relating to
the operation, management, insurance, repait, maintenance and
replacement of the Common Items;

(vii)  water and sewer for the Resort; and

(viii) all costs of utilities, taxes and other amounts payable in connection with
the Common Areas and the Common Facilities,

together with a Contingency Reserve Fund for each Year as determined by the
Owners’ Association, but shall exclude costs associated with the Plan 10489
Lands until such Lands become a part of the Resort Lands;

(h) “Common Facilities” means those facilities within the Resort that are designated
by the Developer or Owners’ Association as common facilities, which designation
may be changed by the Owners’ Association from time to time, including but not
limited to the roads, eclectrical and mechanical systems, drainage and sewer
systems, waterworks and fire prevention systems primarily located in the
Common Areas; :

(i) “Common Items” means, collectively, the Common Assets, Common Facilities
and Common Areas;

) “Contingency Reserve Fund” means a fund for Common Costs which occur less
often than once a year, as described in Section 3.9 of this Agreement;

k) “Cost of Insurance” means the annual cost to the Owners’ Association to take
out and maintain the insurance required to be taken out and maintained by the
Owners’ Association under the terms of this Agreement and such other insurance
as the Owners” Association shall deem necessary from time to time;

(D “Court” means the Supreme Court of British Columbia, except for monetary
matters falling within the jurisdiction of the Small Claims Division of the
Provincial Court in which case it shall mean the Provincial Court;

(m) “Day Guest” means any person using and occupying the Site of an Owner or any
of the Common Areas or Commeon Facilities for less than 24 continuous
consecutive hours, and is a person who is not an Immediate Family to the Owner;

{(n) “Developer” means Radium Mountain SR Developments Ltd.;

(0) “Encumbrance” means any security interest, mortgage, charge, pledge,
hypothec, lien, encumbrance, restriction, option, adverse claim, right of others or
other encumbrance of any kind;

(p)  “Environment” means all the components of the earth including, without
limitation, all layers of the atmosphete, air, land (including, without limitation, all
underground spaces and cavities and all lands submerged under water), soil, water
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(including, without limitation, surface and underground water), organic and
inorganic matter and living organisms, the interacting natural systems that include
the foregoing and all other external conditions or influences under which humans,
animals and plants live or are developed;

(Q “Environmental Laws” means any laws relating, in whole or in part, to the
protection and enhancement of the Environment, occupational safety, product
liability, public health, public safety, and transportation of dangerous goods;

(r) “Environmental Management Act” means the Environmental Management Act
[SBC 2003] c. 53 and any regulations made pursuant to it, as amended or replaced
from time to time; '

(s) “Event of Default” means any of the events of default described in Section 17.1
of this Agreement;

(t) “Governmental Authority” means any federal, provincial, cify, municipal,
county, regional, or local government or government authority, and includes any
department, commission, bureau, board, administrative agency, or regulatory
body of any of the foregoing; '

(u) “Hazardous Substances” means:

() any pollutants, wastes, special wastes or other such substances, including,
without limitation, any flammables, explosives, radioactive materials,
asbestos, polychlorinated biphenyls, chlorofluorocarbons, hydro
chlorofluorocarbons, urea formaldehyde foam insulation, radon gas,
chemicals known to cause cancer or reproductive toxicity, pollutants,
contaminants, hazardous waste, toxic substances (as that term is used in
the Environmental Management Act) or related materials, nutrients and
petroleum and petroleum products, and any substance declared to be
hazardous or toxic under any Environmental Laws; and

(ii)  any substances, whether or not defined as hazardous, toxic, or a threat to
public health or the Environment under any Environmental Laws, that the
Developer or Owners’ Association reasonably deem to be hazardous;

(v)  “House” means the house located on the Parcel A Lands;

(w)  “Immediate Family” means the spouse of an Owner, the children and
grandchildren of the Owner and any spouses of any such children or
grandchildren of the Owner. For the purposes of this Agreement, the Bylaws, the
term “spouse” shall include a common-law spouse;

x) “Lands” means the lands and premises comprising the Resort Lands and the Plan
10489 Lands;
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(y)

(z)

(aa)
(bb)
(cc)

(dd)

(ee)

(fH)

(g.g)

(hb)

_5.-

“Licence” means the licence forming part of the Owner’s Interest to use and
occupy the RV Site corresponding to the Share registered in the name of the
Owner as recorded in the Site Register, unless terminated as herein provided,
together with the right in common with the other Owners, the Developer, the
Owners’ Association and their respective employees, agents, contractors and
other invitees to the non-exclusive use of the Common Items, subject to the term
and conditions contained in this Agreement.

“Manager” means the manager appointed initially by the Developer and any
subsequent manager appointed by the Owners’ Association from time to time;

“Manufactured Home Park Area” means that area shown on the Site Plan
attached as Schedule B hereto;

“Manufactured Home Sites” means the 14 manufactured home sites that are
located on that part of the Parcel A Resort Lands commonly known as the
“Whitetail Estates Mobile Home Patk™, and “Manufactured Home Site” has the
corresponding meaning;

“Operating Budget” means the budget passed by the Owners at the annual
general meeting to pay for those Common Costs occurring at least once a year or
more often;

“Ordinary Resolution” means a resolution passed at a general meeting of the
Owners, by a simple majority of the vofes cast by the Owners entitled to vote
thereon under this Agreement, present at a general meeting in person or by proxy
and not abstaining;

“Owner” means the registered owner of a Share, and “Owners” shall mean all of
the owners of the Shares from time to time as shown on Schedule D to this
Agreement, as amended from time to time;

“Owners’ Association” means “Mountain Shadows Resort Owners’
Corporation” (and any successor thereto), being a company incorporated under
the laws of British Columbia, of which all the Owners are shareholders and which
is given the authority pursuant to Article 16 of this Agreement to manage the
Resort Lands and Common Items on behalf of the Ownets;

“Owner’s Interest” means, together, the Share and the Licence acquired by each
Owner from the Developer;

“Owner’s Proportionate Share” means that fraction, the numerator of which is
the aggregate number of Shares owned by an Owner and the denominator of
which is the total number of Shares allocated to the RV Sites within one or more
completed phase of the Resort and the Manufactured Tome Sites;
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(i)  “Owner’s Site” means that portion of the Resort Lands identified on Schedule D
_ of this Agreement as the Owner’s Site for the use of the Owner, subject to the
terms of this Agreement;

(1) “Parcel A Lands” means those lands legally described as Parcel Identifier: 016-
428-773 Parcel A (See 1429711) of District Lot 7913 Kootenay District;

(kk) “Parties” means the parties set out on page 1 of this Agreement;
(1)  “Permitted Transferee” of an Owner means:
(i) in the case of an Owner who is a natural person:

(A)  acorporation all of the outstanding shares of which are beneficially
owned and controtled by such Owner; and

(B)  a trust of which the Owner is the sole trustee and all of the
beneficiaries of which are the Owner, the Owner’s spouse and/or
any lineal descendants of the Owner; and

(if)  in the case of an Owner that is a Jegal person, any affiliate of the Owner,
as that term is defined in the Business Corporations Act;

(mm) “Phase 1 RV Sites” means the RV Sites shown on the Site Plan;
(nn)  “Phase 2 RV Sites” means the RV Sites as shown on the Site Plan;
(00)  “Phase 3 RV Sites” means the RV Sites as shown on the Site Plan;

(pp) “Plan 10489 Lands” means those lands legally described as Parcel Identifier:
012-923-061 Lot 1 District Lot 7913 Kootenay Disfrict Plan 10489, as shown on
the Site Plan;

(qq) “Plan 14156 Lands” means the lands legally described as Parcel Identifier:
010-241-493 Lot 1 District Lot 7913 Kootenay District Plan 14156;

(rr)  “Property Taxes” means all taxes, levies, local area improvement charges,
municipal utility rates and similar charges, rates and levies imposed by the British
Columbia Surveyor of Taxes or other Governmental Authority having jurisdiction
over the Resort Lands in respect of the Resort Lands;

(ss) “Release” includes releasing, spilling, leaking, pumping, pouring, emilting,
emptying, discharging, injecting, escaping, leaching, disposing or dumping;

()  “Resort” means the Mountain Shadows Resort and all of the Resort Lands;

(u1) “Resort Lands” means the Parcel A Lands and the plan 14156 Lands, as may be
expanded at the sole discretion of the Developer to include the 10489 Lands;

V3235 WAN_LAW\ 036416\



_7-

(vv) “RV Sites” means the RV Sites located or proposed as being located upon the
Lands as shown on the Site Plan or as shown on an amended Site Plan, and “RV
Site” has the corresponding meaning;

(ww) “Shares” means the issued and outstanding Common Shares of the Owner’s
Association which have been allocated to a specific existing or proposed Site;

(xx) “Site Register” means the register maintained by the Owners’ Association within
which a record of the attachment of specific RV Sites to specific shares will be
maintained along with the registered owners of such shares. The Site Register
must be kept at the Owners® Associations Registered and Records Office;

(yy) “Site” means any one, and “Sites” means all, of the existing or proposed sites
described herein as may be identified on the Site Plan, as amended from time to
time, and includes the Manufactured Home Sites and the RV Sites;

(zz)  “Site Plan™ means the site plan attached hereto as Schedule B;

(aaa) “Special Levy” means an assessment pursuant to Section 3.8 of this Agreement,
approved by the Owners at a general meeting by way of a Special Resolution to
which all Owners must contribute their Owner’s Proportionate Share of the
Special Levy;

(bbb) “Special Reselution” means:

(L) a resolution passed at a general meeting under the following
circumstances:

(A) notice of the meeting specifying the intention to propose the
resolution as a special resolution is sent to all Owners holding
shares that carry the right to vote at general meetings at least the
prescribed number of days before the meeting;

(B)  the majority of the votes cast by Owners voting shares that carry
the right to vote at general meetings is cast in favour of the
resolution;

-(C) the majority of votes cast in favour of the resolution constitutes at
least a special majority, or

(i)  aresolution passed by being consented to in writing by all of the Owners
holding shares that carry the right to vote at general meetings

(ccc) “Summer Season” means the period each year commencing on April 1 and
ending on the day following Canadian Thanksgiving;

(ddd) “Tax Cost” means the total, without duplication, of all taxes, Property Taxes,
trade licenses, rates, levies, service fees and charges, duties and assessments
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3.1

-8-

levied or imposed on or in respect of the Common Areas and Common Facilities,
or the Resort Lands, by any competent authority, including without limitation any
utilities, service fees or charges;

(ece) “Unanimous Resolution” means a resolution passed by all of the Owners;

(fff)  “Visitor” means any person using and occupying the Site of an Owner or any of
the Common Areas and Common Facilities and who is not Immediate Family to
the Owner or a Day Guest;

(ggg) “Voting Trust Agreement” means an agreement between an Owner and the
voting trustee(s) appointed under the Voting Trust Agreement as provided for in
16.1; and

(hhh) “Year” means a calendar year or such other twelve (12) month period as
established by the Owners’ Association.

ARTICLE 2
GRANT

Owner’s Site

The Owners’ Association hereby acknowledges that, by acquiring the Owner’s Interest,
each Owner assumed the Licence corresponding to the Owner’s Share from the
Developer, and the parties agree that such Licence is subject to the terms and conditions
contained in this Agreement.

ARTICLE 3
FINANCES

Financial Management

The Owners’ Association shall:
(a) establish and manage a Contingency Reserve Fund;

(b)  prepare and present for approval at the each annual general meeting an Operating
Budget for the following Year;

(c) administer the Operating Budget;

(d)  notify each Owner of their required contribution to the Operating Budget,
Contingency Reserve Fund and any Special Levy; and

() collect from the Owners their contributions to the Operating Budget, Contingency
Reserve Fund and any Special Levy in the manner provided for in this
Agreement.
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3.5

Contribution Formula

Subject to Sections 3.3 and 3.4, each Owner covenants and agrees to pay to the Owners’
Association, in lawful money of Canada, without any claim, setoff, compensation or
deduction whatsoever, the Owner’s Proportionate Share of the Operating Budget,
Contingency Reserve Fund and any Special Levy, all of which shall be payable pursuant
to the terms of this Agreement, together with such value added, sales, goods and services
or other taxes, if any, that may be payable in respect of such payments (including without
limitation taxes pursuant to the Excise Tax Act, R.S.C. 1985, C.E-13, or any other federal
or provincial enactment that may be applicable to such payments). Any purported set off,
withholding or deduction of any such payment by an Owner shall be deemed to be a
breach of this Agreement, and entitle the Owners’ Association, at its option, to exercise
any right or remedy available to it pursuant to this Agreement or at law. The Owner will
have no right to a refund of, and the Owners’ Association will not be liable to the Owner
for refunding, any sums in the event of the termination of this Agreement,

Direct Expenses

Each Owner shall be responsible for the costs of repair, maintenance and upkeep of their
Site.

Common Costs

The Common Costs for each Year shall be estimated by the Owners’ Association and
communicated to each Owner. The Owners’ Association shall have the right at any time
during any Year to adjust the budget for the Common Costs for such Year or to allocate
specific Common Costs, in whole or in part, to an Owner based on a determination by the
Owners’ Association that an Owner is solely or partially responsible for such costs, in
which event the amount payable by the Owner as the Owner’s Proportionate Share of the
Common Costs shall be adjusted accordingly. The Owners’ Association reserves the
right to estimate, bill, re estimate and collect Common Costs to the extent required by the
Owners’ Association,

Payment and Adjustments of Common Costs

An Owner will pay to the Owners’ Association the Owner’s Proportionate Share, or such
other amount calculated under this Agreement, of the estimated Common Costs for each
Year on a monthly basis in advance during each Year. Within a reasonable time period
following the end of each Year, the Owners’ Association will advise the Owner in
writing of the actual amount of the Common Costs for the Year and the actual amount
required to be paid as the Owner’s Proportionate Share of the Common Costs for the
Year. In the event that the actual Common Costs for such Year are less than the
Common Costs that had been estimated by the Owners’ Association, the overpayment by
the Owner shall be applied to the Common Costs payable to the Owners’ Association for
the next Year. In the event the actual Common Costs for such Year are greater than the
Common Costs that had been estimated by the Owners’ Association, the Owners’
Association shall have the right to either include the amounts in the Common Costs for
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the upcoming Year or assess the Owner for the shortfall, and the Owner shall pay to the
Owners’ Association such additional amounts at the time or times required by the
Owners’ Association.

Pavment for Irregular Periods

All amounts shall be deemed to accrue from day to day and, if for any reason it shall
become necessary to calculate any sums for irregular periods of less than one year or one
month, as the case may be, an appropriate pro rata adjustment shall be made on a daily
basis in order to compute such amounts for such irregular period.

Place of Pavment

All payments required to be made to the Owners’ Association pursuant to this Agreement
shall be made at the address of the Owners’ Association referred to in Section 19.10
unless otherwise directed by the Owners® Association. At the request of the Owners’
Association, the Owner shall establish an automatic pre authorized payment plan that will
be used to make payments due under this Agreement.

Snecial Levies

In order to pay for Common Costs not payable from the Operating Budget or the
Contingency Reserve Fund, or to raise monies in addition to those two funds, the Owners
may, by Special Resolution, approve a Special Levy which shall be payable by all
Owners in accordance with Section 3.1.

The resolution approving the Special Levy must state the following:

(a) the purpose(s) for which the funds are to be used;

(b) the date or dates when the Special Levy is due and payable; and

(c) what is to happen to any funds not used for the purpose(s) of the Special Levy.

Contingency Reserve Fund Contributions

The annual contribution to the Contingency Reserve Fund by the Owners shall be
determined at the annual general meeting in accordance with this section unless changed
by way of a Unanimous Resolution.

The contribution of each Owner toward the Contingency Reserve Iund shall be
calculated as follows:

(a) A Contingency Reserve Fund will be established by the Owners’ Association to
pay for Common Costs that usually occur less often than once a Year or do not
usually occur. The Contingency Reserve Fund will be not less than 5% of the
estimated Common Costs after the first annual general meeting of the Owners’
Association, and the annual contribution thereafter is required to be at least 10%
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of the total contribution to the funds for Common Costs for each Year until the
Contingency Reserve Fund is at least equal to 25% of the total annual budget
contribution to the fund for Common Costs for the immediately preceding fiscal
Year, at which time the Owners’ Association can approve a different amount.
The Developer, while required to pay its share of the Common Costs of the
unsold Shared Interests owned by the Developer, will not be making the
minimum contribution to the Contingency Reserve Fund of 5% of the estimated
Common Costs as required under the Strata Property Act (British Columbia),
which does not apply to the Resort Lands,

The Owners’ Association shall hold in trust, in an interest-bearing account, the
Contingency Reserve Fund on behalf of the Owners.

The Owners’ Association may spend money from the Contingency Reserve Fund without
the approval of the Owners in order to enforce its rights under this Agreement.

-Expenditures from the Contingency Reserve Fund (other than those authorized elsewhere

in this Agreement) must be approved by the Owners by way of a Special Resolution
unless the expenditure is required, in the reasonable opinion of the board of directors of
the Owners’ Association, to meet an emergency. '

Financial Statements

The Owners’ Association shall prepare financial statements for each Year, arrange for a
review engagement of the same by a qualified accountant, distribute the same to the
Owners and keep on record such financial statements for each Year.

Status Certificate

The Owners’ Association shall, at the request of an Owner or his, her or its authorized
agent, provide, at the Owner’s expense and within 30 days of such request, a certificate
setting out the following:

(a) the amount of that Owner’s Proportionate Share of the Operating Budget and the
Contingency Reserve Fund for the current Year;

(b) any amount owing to the Owners’ Association by the Owner;

(©) the amount, if any, by which the Common Costs for the current Year are expected
to exceed the Operating Budget for the fiscal year;

(d)  the amount of the Contingency Reserve Fund;
(e) any amendments to this Agreement;

§3) any notices that have been given for a Special Resolution that has not been voted
on;
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(2) any Court proceedings by or against the Owners or the Owners’ Association, of
which it is aware; and
(h) any Special Levy, the amount of which the Owner is required to pay.

Certificate of Full Pavment

The Owners’ Association, on the written application of an Owner to the Owners’
Association, but no more than once in any Year, except as required for a bona fide sale of
an Owner’s Share, shall, within 14 days of the Owners’ Association’s receipt of the
written application, issue a certificate indicating what monies, if any, are owing to it by
the Owner.

In preparing the certificate, the Owners’ Association may include arrears in contributions
to the Operating Budget, Contingency Reserve Fund or any Special Levy and fines for
breaches of this Agreement, the Bylaws, any other sums owed hereunder by that Owner
and unsatisfied judgments against the Owner.

ARTICLE 4
PROPERTY

Repair and Maintenance

Subject to the terms of this part, the Owners’ Association must repair and maintain the
Common Items.

An Owner shall repair and maintain their Site and shall do so in accordance with the
Bylaws.

Repair and Maintenance of Common ftems

The Owners’ Association shall ensure that all the Common Items are in good repair, good
working condition and are safe for use by the Owners and others.

The Owners’ Association may replace any of the Common Items or portions thereof if
the replacement is reasonable taking into consideration the cost of repairing the item.
Where the same exceeds the depreciated value of the item or market value at the time of
the replacement (whichever is greater) then replacement is deemed to be reasonable.

If an item requires replacement then the Owners’ Association shall use commercially
reasonable efforts to sell the item being replaced for market value at the time of the
replacement, The proceeds of the sale of the item shall be placed into the Contingency
Reserve Fund.

Subject to Scetion 4.3, the Owners’ Association may use the Contingency Reserve Fund
or it may propose the passage of a Special Levy to pay for the cost of such a replacement.
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Major Renovation/Repair

If the renovations, repairs, refurbishment, or replacement of a Common Item exceeds
$5,000 or has reached a cumulative total of $15,000 for the Year, then the Owners’
Association must obtain the approval of the Owners by Special Resolution to continue
expenditures from the Contingency Reserve Fund or attempt to pass a Special Levy to
raise additional monies, unless the Owners’ Association, acting reasonably, deems such
an action to be necessary to meet an emergency.

Developer’s Rights

The Owners agree that the Developer has the exclusive right to use, enjoy and occupy the
Lands, provided that Owners’ shall have quiet enjoyment of their Site, subject to the
terms of this Agreement. The Developer reserves the right, from time to time and for as
many times as necessary, to exclude, by way of this right, Owners from accessing the
portions of the Lands, including, but not limited to the Plan 10489 Lands and the
Manufactured Hore Park Area so as to permit the orderly development of the Phase 2
RYV Sites and the Manufactured Home Sites.

ARTICLE 5
RIGHTS OF OWNERS

Owner’s Rights

Each Owner shall have the following rights:

The exclusive right to use, enjoy and occupy their Site subject to the terms and conditions
of this Agreement, provided that no Owner or any other person shall be permitted to
occupy a Site in such a manner as to be domiciled on a Site or to make a Site a fixed and
permanent home.

The right to rent their Site to a third party provided that the following criteria are met:

(a) An Owner who wishes to rent their Site must apply in writing to the Owners’
Association for permission to do so; and

(b)  An Owner granted such permission shall be responsible for and shall indemnify
and save harmless the other Owners and the Owners’ Association from all claims,
charges, costs and expenses incurred by that third party or any person who is an
invitee of that third party.

Notwithstanding subsection 5.1(2), the Developer may rent any Site owned by it without
obtaining the prior permission of the Owners’ Association.
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ARTICLE 6
OWNER’S OBLIGATIONS

6.1 Owner’s Duties

(1)  An Owner shall:

(a)

(b)

(c)
(d)
(e)
(0

4]

(h)
(i)

not use the Resort Lands, the Common Items or their Site in a manner that will
unreasonably interfere with the use and enjoyment of the same by other Owners,
occupants or Day Guests;

not allow their Site to be used in a manner that will cause a nuisance or hazard to
any other occupier of the Resort Lands or allow it to become unsanitary or an
environmental hazard to the Resort Lands and hereby indemnifies all other
Owners for damage and loss caused as a result of such use;

comply strictly with this Agreement including any Bylaws made pursuant to it;
promptly pay all monies due under this Agreement;
not use the Resort Lands or their Site for any illegal or unauthorized purpose;

permit the Owners’ Association and its authorized agent(s) access to their Site at
reasonable times with 48 hours’ notice or, in the event of an emergency, at any
time and without notice;

not build or permit to be built on a Site, any building or structure except in
accordance with the Bylaws;

be a shareholder in good standing of the Owners’ Association; and

not enter upon any other Owner’s Site unless invited by such owner or is
otherwise authorized to do so pursuant to this Agreement or the Bylaws.

6.2 Indemnity

Each Owner, based on that Owner’s Propottionate Share, shall indemnify and save
harmless the Owners’ Association and its directors and officers from all claims and
judgments against them pertaining to the Resort Lands for acts done in good faith.

6.3 Corporate Owner

Where a corporation is an Owner (the “Corporate Owner™), its principals (being the
shareholders, directors and officers), hereby covenant and agree to use their best efforts
to ensure that the Corporate Owner performs all of its obligations hereunder and they
hereby shall, by becoming a party to this Agreement, either by signing below or by
executing a joinder instrument, on a joint and several basis, covenant and agree to fully
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perform any obligation of the Corporate Owner in the event that such Corporate Owner

fails to perform the same.

ARTICLE 7
NUISANCE

Obligation nof to Cause a Nuisance

An Owner will not cause, permit or suffer any nuisance in, on or about their Site or on the
Resort.

Noise

Without limiting Section 7.1, an Owner will not permit any persons within the Site nor
will it permit itself or any invitee of the Owner, to cause any noise, disturbance or
disruption to other Owners, or their invitees, whether from the Site or the Common Areas
or the Common Facilities.

Termination of Nuisance

Without limiting Sections 7.1 and 7.2, an Owner will, upon written notice from the
Owners’ Association or the Manager, abate any nuisance arising directly or indirectly out
of the use or occupation of their Site or the Resort by the Owner, by any family member,
Day Guest, Visitor, contractor, agent or invitee of the Owner or by any other person.

ARTICLE 8
WASTE

Obligation Not to Cause Waste

The Owner of a Site will not cause, permit or suffer the commission of any waste on their
Site or on the Resort.

ARTICLE 9
RUBBISH

Obligations Relating to Refuse

Without limiting Article 7 or Article 8, an Owner will not cause, permit or suffer any
refuse, rubbish or debris to be placed or left in, on or about their Site or the Resort, and
will take all necessary precautions to protect their Site and the Resort against fire.

ARTICLE 16
COMPLIANCE WITH LAWS

QObligation to Comply with Applicable Laws

Each Owner will, at its expense, observe and perform all of its obligations under, and all
matters and things necessary or expedient to be observed or performed by it, by virtue of
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any applicable law, statute, by law, ordinance, regulation or lawful requirement of the
federal, provincial or municipal government or authority or any public utility company
lawfully acting under statutory power.

ARTICLE 11
ENVIRONMENT

General Obligations to Comply with Environmental Legislation

Without limiting the generality of Article 10 (Compliance With Laws), an Owner will at
all times use and occupy their Site and the Resort in strict compliance with all applicable
Environmental Laws.

Hazardous Substances

An Owner will not use or permit or suffer the use of their Site to generate, manufacture,
refine, treat, transport, store, handle, dispose of, transfer, produce or process any
Hazardous Substances except in strict compliance with Environmental Laws and with the
prior written consent of the Owners’ Association, which consent may be unreasonably
and arbitrarily withheld. '

Report of Release

Upon the Release of Hazardous Substances, or discovery of a Release of Hazardous
Substances, by an Owner in, on or under their Site, the Owner will:

(a) immediately deliver wriiten notice to the Owners’ Association or Manager and
any appropriate Governmental Authority of the occurrence of the Release and
details relating to the Release including, without limitation, the time of the
Release, the estimated amount of Hazardous Substances which were released, and
remedial action taken prior to the delivery of the notice, the remedial action which
the Owner intends to take in order to contain or rectify the Release and any
persons observed who appeared to have caused or who were in the vicinity of the
Release;

(b)  atits own expense, immediately take all remedial action necessary, in compliance
with all Environmental Laws, to fully rectify the effects of the Release;

(¢)  provide the Owners’ Association with an independent audit, satisfactory to the
Owners’ Association, of its activities under paragraph 11.3(b) and the state of
their Site after such activities compared with the state of their Site prior to the
Release; and

(d)  do such further activities as the Owners’ Association may reasonably require,
based on the audit referred to in paragraph 11.3(c), to rectify the Release.
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Removal of Hazardous Substances

If requested by the Owners’ Association or any Governmental Authority, the Owner will
at its own expense remove from their Site any Hazardous Substances which are or have
been located, stored or incorporated in, on or under their Site. Prior to any sale or
transfer of a Share, the Owner will at its own expense remove from their Site any
Hazardous Substances which are or have been located, stored or incorporated in, on or
under their Site.

Increased Risks

An Owner will not carry out any operations or activities or construct any alterations or
improvements which materially increase the risk of liability to the Owners’ Association
(whether direct or indirect) as a result of the application of Environmental Laws (as
determined by the Owners’ Association acting reasonably).

Inspection

The Owners® Association may, at any time, inspect an Owner’s Site in order to assess the
existence of any Hazardous Substances and to conduct an environmental site assessment,
environmental audit or any other testing or investigations which the Owners’ Association
deems reasonably necessary in order to ascertain the compliance of the Owner’s
operation on their Site with Environmental Laws and to determine the extent of any
contamination of their Site due to the presence of any Hazardous Substances in, on or
under their Site. The reasonable costs to the Owners’ Association of conducting any of
the foregoing will be deemed to be payable by the Owner upon the Owners’ Association
delivering notice of its costs. |

Title to Hazardous Substances

Each Owner acknowledges and agrees that, notwithstanding any rule of law to the
contrary, any Hazardous Substances, which are located, stored or incorporated in, on or
under their Site remain the sole and exclusive property of such an Owner and will not
become the property of the other Owners of the Resort Lands regardless of any degree of
affixation of the Hazardous Substances to the Site. This section will survive the
expiration or earlier termination of this Agreement.

Additional Rights

Without limiting Article 11, upon:
(@)  the breach by an Owner of any provision contained in this Article; or

(b)  the Owners’ Association becoming aware of a breach by an Owner of
Environmental Laws with respect to their Site or the presence of any Hazardous
Substances on, in or under their Site which is not present in strict compliance with
Environmental Laws and which raises a material risk of liability to the Owners’
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Association or other Owners of the Resort Lands, as determined by the Owners’
Association,

such event will constitute a default for the purposes of Section 17.1 of this Agreement.

Environmental Indemnity

Each Owner hereby agrees to indemnify and save harmless the Owners” Association and
the Owners from and against all claims, demands, actions, suits or other proceedings,
judgments, damages, penalties, fines, costs, liabilities and losses (including any
diminution in the market value of the Resort Lands, based on the highest and best use of
the Resort Lands, as opposed to the uses permitted by this Agreement), sums paid in
settlement of any claims, reasonable legal, consultant and expert fees or any costs
incurred in connection with any investigation of site conditions or any clean-up, remedial,
removal or restoration work required by any authority) which arise during or after an
Owner’s interest in the Resort Lands and are in any way based upon, arise out of or are
connected with:

(a) the presence or suspected presence of Hazardous Substances in, on or under their
Site or in the soil, groundwater or surface water in, on, under or near their Site as
a result of the actions or omissions of the Owner; or

(b)  the Release of any Hazardous Substances in, on or under their Site by or at the
direction of the Owner,

unless the presence of the Hazardous Substances is solely attributable to the negligence
or wilful misconduct of the Owners’ Association. This indemnity will survive the
expiration or earlier termination of this Agreement.

ARTICLE 12
TRANSFER OF AN OWNER'’S INTEREST

Procedure

If an Owner is not in default under this Agreement, then that Owner may transfer, sell,
assign or otherwise dispose of his, her or its Owner’s Interest subject to:

(a) providing the Owners’ Association with 21 days prior notice of the impending
' transfer of the Owner’s Interest, except where such transfer 1s to a Permitted
Transferee, in which case the Owner must provide the Owner’s Association not

less than 5 days prior notice;

(b)  the transferor Owner and the transferee Owner executing an assignment and
assumption agreement with respect to the Licence and this Agreement in the form
prescribed by the Owners’ Association (the “Assumption Agreement”) and
delivering the executed Assumption Agreement to the Owners’ Association prior
to the transfer; and
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(©) the transferor Owner transferring its Share in the Owners’ Association and the
transferee owner becoming a sharcholder thereof.

If for any reason a transferce Owner does acquire title to a Share but has not executed the
Assumption Agreement, then the transferor Owner will remain bound by this Agreement,
and all of his, her or its obligations under this Agreement shall continue until such time as
the transferee Owner executes the Assumption Agreement and delivers same to the
Owners’ Association. Thereafter, and subject to an express provision in this Agreement
to the contrary, the transferor Owner will be released from any liabilities or obligations
under this Agreement which arise after the completion of the sale to the transferee.

A transferee Owner who does not execute the Assumption Agreement shall not become a
shareholder of the Owners’ Association or be entitled to use the Common Facilities.

On the sale of his, her or its Owner’s Interest, an Owner shall not have a claim either
against the Contingency Reserve Fund or for a refund of confributions to the Operating
Budget or a Special Levy.

ARTICLE 13
OWNERS’ ASSOCIATION

Creation

An Owner will become a sharcholder of the Owners’ Association upon the Owners’
Association receiving fully executed copies of the Assumption Agreement and instrument
of transfer in respect of the Share. When all Shares for the Resort Lands have been
issued, such number of issued Shares shall equal the number of voting Owners in the
Owners’ Association, and each Owner shall have one vote in the Owners’ Association.

Duties of Owners’ Association

The Owners® Association covenants and agrees with each Owner to control, manage and
administer the Common Items for the benefit of all Owners. Specific obligations of the
Owners’ Association are contained in its Articles, a copy of which is attached to this
Agreement as Schedule A. The rights and obligations of the Owners’ Association shall
be subject and subordinate to an Owner’s rights under this Agreement.

Fundine of Owners’ Association

Fach Owner acknowledges that the operations of the Owners’ Association will be paid
for by the Assessments. Fach Owner covenants and agrees to pay all Assessments made
by the Owners® Association when due. Such Assessments shall bear interest as provided
for in this Agreement if not paid when due and shall afford the Owners’ Association with
all remedies available to them pursuant to this Agreement.

V32351WAN _LAW\ 636416\



13.4

13.5

13.6

13.7

13.8

14.1
(1)

(2)

- 20 -

Access

The Owners’ Association, and its agents, employces and contractors, shall have the right
to enter upon the Sites and the Common Areas and Common Facilities to enable it to
carry out its duties and responsibilities in connection with the Common Areas and
Common Facilities.

Right to Suspend/Disconnect Services

Without limiting any right or remedy of the Owners’ Association, if an Owner fails to
pay an Assessment when due, the Owners’ Association may, without notice, temporarily
suspend or permanently disconnect that Owner’s Site from any one or more service or
utility that passes on, over, under or through any Common Area or Common Facility, to
that Owner’s Site including, without limitation, the provision of water, sewer, electricity
or other service.

Breach

A breach or default by the Owners® Association of any obligation under this Agreement
shall not give an Owner any right to avoid its obligations under this Agreement,

Delegation

The Owners® Association may, from time to time, delegate to the Manager or other
person appointed by the Owners’ Association all or any part of the Owners” Associations
rights and obligations hereunder, including, without limitation, the right to grant
approvals or consents, and may change such delegation from time to time.

Corporate Governance/Directors

Subject to Article 16, the Owners’ Association shall have the number of directors set by
Ordinary Resolution of the Owners from time to time. Only Owners, if individuals, and
nominees of Owners, if Corporate Owners, shall be cligible to be elected directors of the
Owners” Association.

ARTICLE 14
OWNERS’ POWERS

Powers

Until the Expiry Date (as defined in Section 16.1), the powers of the Owners are subject
to the Voting Trust Agreement provided for in Section 16.1 below.

The Owners may, by Ordinary Resolution, recommend and advise the Owners’
Association in the exercise of its powers and performance of its duties, except in the
collection of monies owing under this Agreement.
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(3)  The Owners may, by Special Resolution:

(a) borrow money jointly (with or without security) required by the Owners or the
Owners’ Association in the performance of their respective duties or the operation
of the Resort Lands and the Common Items;

(b) secure the repayment of money borrowed jointly by them in relation to the Resort
Lands and the payment of interest, by a security agreement over unpaid
contributions, whether levied or not, provided that no Owner shall be obligated to
give a personal guarantee or other security including a mortgage; and

(c) amend the Articles of the Owners® Association as further provided for and in
accordance with the most current version of the Articles and the Business
Corporations Act.

14,2  Duties

(1) The Owners’ Association shall only be authorized to carry out and exercise the duties,
powers and rights set out in this Agreement and the Articles, The Owners irrevocably
authorize and empower the Owners’ Association to act as the agent and attorney in fact
of the Owners to carry out such duties, powers and rights and to enforce the prov1s1ons of
this Agreement against the Owners.

(2) In addition to those duties set out elsewhere in this Agreement or under the Articles, and
subject to any restrictions contained therein, the Owners’ Association shall:

(a) obtain and maintain full replacement value insurance on the Common Iltems
(including any buildings and structures situate thereon) and third party liability
insurance of at least $2 million;

(b) collect and receive all contributions by Owners toward the Operating Budget, the
Contingency Reserve Fund and any Special Levy, deposit same with a savings
institution and manage those deposits;

(©) pay the Common Costs as they become due;

(d)  present at the annual general meeting a summary of all insurance policies in
place;

(e) enforce the Bylaws in accordance with Article 17 herein;

(H) send to all Owners unaudited quarterly balance sheets and financial statements
prepared in accordance with Section 3.10;

(g)  keep, in one location, or in the possession of a designated person, and make
available for inspection on request of an Owner or a person authorized by him or
her:
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a copy of this Agrcement and any amendments to it and assignments
thereof;

a copy of all agreements to which the Owners’ Association (as agent)
and/or the Owners themselves are a party, including without limiting the
generality of the foregoing, contracts, insurance policies, insurance trustee
agreements, deeds, agreements for sale, leases, licenses, easements or
rights of way;

a copy of the Site Register, setting out the Site number, associated Share
the name of the Owner(s) and the mailing address of the Owner(s);

all annual budgets approved by the Owners;

proper books of accounts in respect of all sums of money received and
expended by it, noting also the nature of each transaction; and

copies of all financial statements;

(h)  be responsible for the implementation of all decisions made pursuant to Article 15
and Section 16.3 of this Agreement;

(1) ensure (to the best of its abilities) that:

@

(ii)
(iii)

@v)

the Resort Lands (including the Common Items) are managed and
operated for the benefit of all Owners;

the Common Items are properly repaired and maintained year round;

sewer, water, electrical services, garbage pickup and any other services the
Owners decide should be provided are provided to the Resort Lands and
each Site; and

the Owners have access by automobile to their Sites,

(3) Each Owner acknowledges that water service to the RV Sites is available only during the
Summer Season, provided that such service is subject to weather conditions, such as
unusually cold temperatures, that may require the early temporary or permanent shut off
of the water to the RV Sites during the Summer Season.

(4)  The Owners’ Association may charge a reasonable fee for the photocopying and delivery
of copies of any documents to an Owner or his, her or its authorized agent.

(5) All acts done

in good faith by the Owners’ Association, its officers and directors are,

notwithstanding it is afterwards discovered that there was some defect in the appointment
or continuance in office of an officer or director of the Owners’ Association, as valid as if
the officer or director had been duly appointed or had duly continued in office.
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An officer or director of the Owners’ Association who acts honestly and in good faith
shall not be liable to the Owners or the Owners’ Association and its shareholders for any
act or omission of that officer or director.

ARTICLE 15
OWNERS’ MEXTINGS

Meetings

General meetings of the Owners’ Association will be held at the time and place, in
accordance with the Articles, that the Directors decide.

An annual general meeting shall be held once each year and not more than 15 months
shall elapse between one annual general meeting and the next.

ARTICLE 16
DEVELOPER’S CONTROL

Voting Trust Agreement

Fach Owner hereby covenants and agrees to execute a voting trust agreement (the
“Voting Trust Agreement”) and to abide by the terms and conditions of the Voting
Trust Agreement. The Voting Trust Agreements shall remain in full force and effect until
no later than six months from the date (the “Expiry Date”) that is the earlier of: (i) the
Developer giving written notice to the Owners’ Association of substantial completion of
the last phase in the Resort which the Developer, in its sole discretion, elected to
complete; and (ii) July 6, 2015. The Voting Trust Agreements shall automatically expire
on the Expiry Date and the Owners shall thereafter vote their Shares in their sole
discretion, in accordance with the Articles and the Business Corporations Act. For greater
certainty, the Developer or its nominee shall, as of the Expiry Date, exercise voting rights
only with respect to any Shares owned by the Developer.

First Directors of the Owners’ Association

Subject to Section 16.1, the Owners shall cause the voting trustee(s) appointed under the
Voting Trust Agreements to elect the Developer’s nominee(s) to act as director(s) of the
Owners’ Association and such director(s) shall hold office for a term not exceeding three
years. Thereafter, the director(s) of the Owners’ Association shall be elected by the
Owners at each annual general meeting in accordance with the procedure set out in the
Articles.
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Powers

The Owners’ Association, on behalf of the Owners (in addition to those powers given to
it elsewhere in this Agreement) may:

(a) if authorized by Special Resolution or elsewhere in this Agreement, purchase,
lease or otherwise acquire new petsonal property for use by the Owners in
connection with their enjoyment of the Resort Lands and the Common Facilities;

(b)  if authorized by Special Resolution pursuant to paragraph 14.1(3)(a), borrow
money required for the performance of its duties or the exercise of its powers;

(©) employ for and on behalf of the Owners and itself; such agents and employees it
deems proper for the control, management and administration of the Common
Items and the Resort Lands (the cost of which is to be included in the Operating
Budget);

(d) enter into contracts on behalf of the Owners which pertain to its duties hereunder;
and

(e) carry on other business activities ancillary to the operation of the Resort Lands
(which are of benefit to the Owners).

Except where otherwise stated in this Agreement, all matters concerning the daily
management and operation of the Resort Lands and the Common Items will be decided
by the Owners’ Association through its board of directors.

Phases

As each phase of the Resort is completed, the Owners of that phase will become
shareholders of the Owners’ Association, there being one Owners’ Association for the
entire Resort.

ARTICLE 17
OWNERS’ ASSOCIATION DEFAULT REMEDIES

Events of Default

It shall be an Event of Default under this Agreement if an Owner (for purposes of this
Article 17, a “Defaulting Owner”):

(a) fails to pay any sum required to be paid by the Defaulting Owner when due under
this Agreement, whether demanded or not or purports to set off, withhold or
deduct any amount due;

(b) fails to perform or observe any other term, agreement, condition, covenant,
warranty or proviso of this Agreement (including without limitation the Schedules
hereto and the Bylaws), whether demanded or not; or
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{c) fails to pay any Assessment when due to the Owners’ Association, whether
demanded or not.

Righis and Remedies Upon Defauli

Upon the happening of an Event of Default, the Owners’ Association shall have the
following rights and remedies, which shall be in addition to those rights and remedies
established under the Bylaws and the Owners® Association, and the Owners’ Association
shall have discretion which right or remedy to rely upon:

Lawsuits

The Owners’ Association may recover from a Defaulting Owner, on behalf of all the
Owners, in a Court, any sum of money owing pursuant to this Agreement. The Owners’
Association is hereby irrevocably authorized to act as agent of the other Owners for that
purpose. Should the Owners® Association be successful in the prosecution of the action
or the defence of an action brought against it by a Defaulting Owner, it shall be entitled to
be reimbursed by that Owner for its legal costs on a solicitor and own client basis, The
Owners’ Association may spend monies from the Contingency Reserve Fund with the
approval of the Owners to prosecute or defend such an action.

Forced Sale of Owner’s Interest

(a) The Owners’ Association may (without further authorization), at any time there
are monies owed pursuant to this Agreement, for which a demand for payment
has been made pursuant to this paragraph 17.2(2)(b), take steps to sell and assign
the Owner’s Interest of the Defaulting Owner’s to a third party purchaser.

(b)  Before the Owners’ Association may take any steps to sell the Owner’s Interest of
a Defaulting Owner to a third party purchaser, it must give the Defaulting Owner
written notice of its intention to do so and shall provide the Defaulting Owner 21
days to pay any monies owing to the Owners’ Association, failing which it may
proceed at once to offer the Owner’s Interest for sale to a third party purchaser.
(In the case of fines, paragraph 17.2(3)(c) shall have first been complied with).

(c) The parties agree that the Owners’ Association shall be entitled to its legal costs
on a solicitor and own client basis.

(d) Upon the sale of the Owner’s Intetest, the net sale proceeds after paying in the
Owners’ Association the debt due will be remitted to the Defaulting Owner. The
directors shall not be liable for any loss suffered by the Defaulting Owner and a
result of the directors acting as the agent for the Defaulting Owner in selling the
Owner’s Interest.

(e) Fach Owner hereby covenants and agrees to execute any instruments, documents
and certificates and fo undertake any acts as may be requested by the Owners’
Association or its solicitors to validly transfer title to such Owner’s Interest upon
the occurrence of an Event of Default to which the provisions of this Section
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17.2(2) apply. In the event that a Defaulting Owner does not deliver to the
Owners’ Association or its solicitors the instruments, documents or certificates
required to be delivered in connection with any sale described in this Section
17.2(2), such Defaulting Owner hereby irrevocably constitutes and appoints any
director, officer or employee of the Owners’ Association as his, her or its true and
lawful attorney to execute, for and in the name of, and on behalf of such
Defaulting Owner, all such instruments, documents or certificates as may be
necessary to effect the purchase and sale of its Owner’s Interest. Such
appointment and power of attorney, being coupled with an interest, shall not be
revocable by a Defaulting Owner nor terminated by the insolvency, bankruptcy,
death, incapacity or dissolution of such Defaulting Owner, or otherwise by
operation of law. The Defaulting Owner hereby ratifies and confirms and agrees
to ratify and confirm all that such attorney may lawfully do or cause to be done
pursuant to such power of attorney.

The Owners’ Association may:

(1) subject to paragraph 17.2(3)(c), impose fines in the amounts and at the
frequency set out in the Bylaws against an Owner for any breach or
continuing breach of this Agreement or the Bylaws by that Owner, their
Immediate Family, Day Guest or any other person using or occupying
their Site or the Common Items with the knowledge of the Owner;

(ii)  deprive an Owner of rights or privileges in relation to the use of all or
some of the Common Items (such rights to be restored immediately upon
cure of the breach and payment of any fines and legal costs); and

(i)  in the case of an Event of Default which constitutes a default under the
Bylaws, impose any fines or penalties as set out in the Bylaws;

(iv)  the Owners’ Association may, but shall not be obliged to, itself observe
and perform any covenant or agreement in respect of which an Owner has
made default and for such purpose may enter onto their Site without
liability to the Defaulting Owner, provided that such performance by the
Owners’ Association shall not in any way relieve the Defaulting Owner
from its obligations and liabilities with respect to the performance of the
covenant or agreement;

(v)  the Owners’ Association shall have the right to collect from a Defaulting
Owner any and all costs and expenses incurred by the Owners’
Association in enforcing the covenants and agreements set out in this
Agreement and in performing the covenants and agreements of the Owner
get out in this Agreement, including without limitation legal fees as
between solicitor and his or her own client, together with interest thereon
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at the rate set out in Section 17.3 from the date that the costs and expenses
are incurred to the date the same are paid by the Defaulting Owner; and

(vi)  the Owners’ Association shall be entitled to such other rights and remedies
as may be available to it pursuant to this Agreement, at law or in equity,
including without limitation rights of distress, the right to claim damages
against an Owner and the right to seck and obtain injunctive or other
equitable relief upon the happening of an Event of Default.

(b) Each Owner agrees to pay to the Owners’ Association on demand, any amounts
levied in accordance with paragraph 17.2(3)(a).

{c) Before levying a fine against an Owner, the Owners’ Association shall advise the
Owner of the particulars of the allegations against him and the intention of the
Owners’ Association to impose a fine, and provide the Owner a period of 14 days
within which to provide a written reply or to request a hearing before the Owners’
Association’s board of directors. A hearing must be held within 30 days and may
be done by telephone conference call.

Interest

Any money payable under this Agreement which is not paid by an Owner when due shall
bear interest until paid at a rate of 3% per annum above the prime commercial lending
rate for demand loans from time to time designated by the main branch of the Owners’
Association’s bank or credit union, compounded semi-annually not in advance. A
certificate issued by the manager of the said bank or credit union shall be conclusive
evidence of the rate of interest in effect from time to time.

Non-Waiver

No condoning, excusing or overlooking by the Owners’ Association or an Owner of any
default, breach or non-observance by the other in respect of any covenant, proviso or
condition herein contained shall operate as a waiver of the Owners® Association’s or an
Owner’s rights hereunder in respect of any continuing or subsequent default, breach or
non observance or so as to defeat or affect in any way the rights of the Owners’
Association or an Owner in respect of any continuing or subsequent default or breach,
and no waiver shall be inferred from or implied by anything done or omitted by the
Owners’ Association or an Owner, save only express waivers in writing.

ARTICLE 18
ADDITIONAL PHASES AND SITE PLAN

Additional Phases

The Developer intends to develop and market the current and planned future RV Sites
over four phases. The Phase 1 RV Sites and planned Phase 2 RV Site and Phase 3
RV Sites are shown on the Site Plan. The fourth phase may involve the development of
the Manufacture Home Park Area at the sole discretion of the Developer. The Developer
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reserves the right not to proceed with any phase other than the Phase 1 RV Sites, to
reconfigure the future RV Sites and elect in which order it develops any future RV Sites.

The Developer may sell, for its own account, the House located on the Parcel A Lands
following which the House will be removed from the Parcel A Lands. Following the
removal of the House, the Developer may create up to three additional RV Sites to be
located on the Parcel A Lands. Alternatively, and subject to the Developer obtaining all
the House may be retained as the Managet’s residence and/or a portion of the House may
be converted as a Common Facility, all at the discretion of the Developer.

The Owners agree that the Developer may, with notice to the Owners but without the
consent of the Owners, amend this Agreement and the Site Plan as required to reflect the
inclusion of new Sites, provided that an Owner’s Site will not be altered nor shall any
Owner’s quict enjoyment of their site be interfered with. As additional phases of the
Resort are developed, the Common Areas and Common Facilities of a prior phase shall
be extended to include Common Areas and Common Facilities within such additional
phases, and the Owuers of the Sites in any additional phase shall have the same rights to
use the Common Items as held by Owners of Sites in a prior phase.

The Owners acknowledge and signed that the Developer may cause the Plan 10489
Lands to be consolidated with the Parcel A Lands.

ARTICLE 19
GENERAL PROVISIONS

Limited Rights

This Agreement does not create any interest (including that of a tenancy) in the Resort
Lands and no subdivision of the Resort Lands shall have been effected or deemed to be
effected by this Agreement. Nor does this Agreement create a partnership or other
similar relationship amongst and between the Owners.

Legend on Share Certificates

All share certificates issued by the Owners® Association (including existing certificates)
shall have typed or otherwise written thereon the following legend:

“The shares represented by this certificate are subject to the
provisions of an agreement dated June 15, 2010 among the
shareholders of the Company, which agreement contains
restrictions on the right of the holder hereof to sell, exchange,
transfer, assign, gift, pledge, encumber, hypothecate or otherwise
alienate the shares represented hereby and notice of those
restrictions is hereby given.”
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Entire Agreement

This Agreement and the Schedules hereto are the entire agreement and understanding
among the parties hereto and supersede all prior agreements (whether oral or written),
pertaining to the subject matter hereof. This Agreement may be amended and assigned in
accordance with the provisions hereof and such amendments and revisions shall
constitute part of the Agreement,

Amendment

This Agreement (other than an assignment of rights hereunder in accordance with
Article 12) may only be amended by Special Resolution of the Owners (as at the time
such resolution is passed). Upon passage of such resolution, all Owners shall be deemed
to have agreed to the amendment.

Waivers

Any waiver of a term, provision or condition of this Agreement must be in writing and
signed by all the Owners (as at the time of the waiver) to be effective. The waiver must
state the particular provision or provisions being waived. No waiver of any one or more
provisions shall be deemed to be a further continuing waiver of such terms, provisions or
condition or any other term, provision or condition unless the waiver specifically so
states. Neither the Owners’ Association nor any director or officer thereof may waive
compliance with a term, provision or condition of this Agreement.

Enurement

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

Arbitration

Provided that a Court action pertaining to the interpretation of this Agreement or the
determination of rights hereunder has not been commenced, an Owner may refer the
dispute to arbitration pursuant to the terms of the Commercial Arbitration Act, R.S.B.C.
1996 ¢. 55. This section shall not apply to any matter or dispute arising under or in
connection with Article 17 or Section 19.5 of this Agreement.

Severability

Should any part of this Agreement be declared or held to be invalid for any reason, such
invalidity shall not affect the validity of the remainder of this Agreement which shall
continue in full force and effect and be constructed as if this Agreement does not contain
the invalid provision.
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Time

Time shall be of the essence of this Agreement and the transactions contemplated in this
Agreement.

Notice

Any communication must be in writing and either:
(a)  personally delivered;

(b) sent by prepaid, registered mail; or

(<) sent by facsimile, e-mail or functionally equivalent electronic means of
communication, charges (if any) prepaid confirmed by prepaid registered mail.

Any communication may be sent to an Owner at the address set out in the Site Registry
or at any other address as the Owner may from time to time advise the Owners’
Association by written communication given in accordance with this section. Any notice
to be given hereunder to the Owners” Association shall be sufficiently given if delivered
or sent by regular mail, postage prepaid to the Owners’ Association’s address on page 1
of this Agreement or to its Registered Office. Any communication may be sent to an
Owner at the facsimile number or email address provided by the Owner to the Owners’
Association from time to time. Any communication may be sent to the Owners’
Association at the facsimile number or email address provided to the Owners by the
Owners’ Association from time to time. Any communication delivered to the party to
whom it is addressed will be deemed to have been given and received on the day it is so
delivered at that party’s address, provided that if that day is not a Business Day then the
communication will be deemed to have been given and received on the next Business
Day. Any communication transmitted by facsimile or other form of electronic
communication will be deemed to have been given and received on the day on which it
was transmitted (but if the communication is transmitted on a day which is not a Business
Day or after 3:00 p.m. (local time of the recipient)), the communication will be deemed to
have been received on the next Business Day. Any communication given by registered
mail will be deemed to have been received on the fifth Business Day after which it is so
mailed. If a strike or lockout of postal employees is then in effect, or generally known to
be impending, every communication must be effected by personal delivery, or by
facsimile, e-mail or functionally equivalent electronic means.

Further Documents and Assurances

The Owners from time to time agree to provide such other documents and assurances as
may be reasonably required to give full effect to the intent and meaning to this
Agreement.
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Events Bevond A Party’s Reasonabie Control

No party hereto shall be obligated to carry out a duty hereunder if doing so has been
rendered impossible by events beyond that party’s control including, without limiting the
generality of the foregoing, war, riot, strikes and labour disruptions, unanticipated
regulatory delays and acts of God, but excluding a lack of monies and events which could
have reasonably been foreseen by that party. All times herein provided for shall be
exiended by the period necessary to cure a default resulting from such events and the
party affected shall use all reasonable means to do so promptly.

The Laws of British Columbia

This Agreement shall be construed in accordance with the laws of the Province of British
Columbia.

Payments

All payments herein shall be made by way of cash, cheque, bank draft or automatic
withdrawal in Canadian currency.

Execution in Counterparts

This Agreement and any amendments and assignments may be executed in two or more
counterparts and/or by facsimile each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument.

Headings

Headings are inserted for convenience of reference only and shall not be considered in
the interpretation of this Agreement.

Independent Legal Advice

Each of the parties hereto acknowledges having received or been given the opportunity to
receive independent legal advice, including tax advice, with respect to the subject matter
of this Agreement.

Gender, Number and Other Terms

In this Agreement, unless the context otherwise requires, words importing the singular
include the plural and vice versa, words importing gender include both genders, “or” is
not exclusive and “including” is not limiting, whether or not non-limiting language (such
as “without limitation” is used with reference thereto.

No Contira Preferentum

The language in all parts of this Agreement will in all cases be construed as a whole and
neither strictly for nor strictly against any of the parties to this Agreement.
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19.20 Conflict

If there is a conflict between the terms of this Agreement and the terms of the Articles,
the terms of this Agreement shall prevail.

IN WITNESS WHEREOF the parties have executed this Agreement.

THE DEVELOPER THE OWNERS’ ASSOCIATION
RADIUM MOUNTAIN SR MOUNTAIN SHADOWS RESORT
DEVELOPMENTS LTD. OWNERS’ CORPORATION
Per: Per:

Authorized Signatory Authorized Signatory
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Individual Owner’s Signature Page

SIGNED in the presence of:

in the presence of: Individual Owner #1

Name

Address

\._/\._/\_/\._/\.J\_/\.—/\.,/\../\.—/\_/‘-—/‘h_/‘

Occupation

SIGNED in the presence of:

in the presence of: Individual Owner #2

Name

Address

R T T g

Occupation
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Corporate QOwner’s Signature Page

RADIUM MOUNTAIN SR
DEVELOPMENTS LTD.

Per:

Authorized Signatory

Principals

SIGNED and DELIVERED by

in the presence of:

Name

Address

Occupation

SIGNED and DELIVERED by

in the presence of:

Name

Address

Occupation
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Name:

Name:



SCHEDULE A

BYLAWS
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MOUNTAIN SHADOWS RESORT OWNERS’ CORPORATION
(The “Owners’ Association™)

BYLAWS

Introduction

The following Bylaws (the “Bylaws”) are the Bylaws of the Owners’ Association. These
Bylaws shall remain valid until such time as they are rescinded, revised, added to or otherwise
modified by the Owners’ Association.

Definitions

In these Bylaws, any words and phrases beginning with a capital letter, that are not defined in
these Bylaws, shall have the same meanings as defined in the Mountain Shadows Resort
Owners’ Corporation Articles (the “Atrticles™), and as defined in the Co-Ownership Agreement.

DUTIES OF OWNERS

i. An Qwner shall:

a.

permit the Owners® Association and its agents, at all reasonable times when given
notice, except in cases of emergency, to enter his or her Site for the purpose of
site inspection, and for the purpose of: maintaining, repairing or renewing pipes,
wires, cables and ducts existing above, on or below the Site, and capable of being
used in connection with the enjoyment of any other Site or common property, or
for the purpose of maintaining, repairing or renewing Common Areas, Common
Facilities or other assets of the Owners’ Association, or for the purpose of
ensuring the Bylaws are being observed;

permit, at any given time, only one recreation vehicle to be located on an RV Site,
but is allowed in addition, one tent designed to accommodate not more than four
persons on the RV Site, provided that such tent is placed near the back of the RV
Site;

place all garbage and other waste material in the receptacles provided in the
Resort;

ensure that all recreation vehicles have a sewer connection which seals tightly to
the sewer service connection provided on each RV Site;

repair and maintain his or her Site, including the mowing and fertilizing of green
areas within his or her Site;

use and enjoy the Common Areas, Common Facilities or other assets of the
Owners’ Association in a manner that will not unreasonably interfere with the use
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and enjoyment by other Owners, their families or Visitors, Day Guests,
occupants, agents, servants, licences or invitees;

g. itself or ensure that a Visitor or Day Guest be responsible for the conduct of their
children on the Resort premises, and that all young children be accompanied by
an adult when using the Common Facilities, Common Areas, and amenities of the
Resort;

h. notify the Owners’ Association not less than 21 days prior to any change of
ownership or other dealing in connection with his or her Site, and must obtain
written confirmation from the Owners’ Association prior to the change of
ownership of his or her Site, confirming that no amounts are owing by him or her
to the Owners’ Association in respect of his or her Site;

i. comply strictly with these Bylaws, and all other bylaws of the Owners’
Association, and with rules and regulations adopted from time to time;

J- permit all landscaping and maintenance of landscaped areas surrounding the Site
to be carried out by contractors employed by the Owners’ Association, and the
Owner will not him or herself trim, cut or in any way alter or interfere with such
landscaping;

k. register all Visitors, Day Guests and other occupants with the Manager upon
arrival, with overnight guests additionally filling out the registration form
provided by the Owners’ Association;

1. have campfires only in designated fire or barbeque pits which must be first
approved by the Owners’ Association, who will take into account, without
limitation, their size, appearance and location;

m. observe quiet hours from 11:00 p.m. to 7:00 a.m., with any noise producing
equipment, such as generators, televisions, radios, tape or CD players, to be
restricted in their time and operation for the mutual comfort and pleasure of all
Owners, Visitors or Day Guests so as to never constitute a nuisance to other users
of the Resort;

n. ensure that, for emergency purposes, his or her Site number is highly visible from
the road at all times:

0. - when necessary, bring complaints to the attention of the Manager of the Owners’
Association;
p. itself or ensure that a Visitor or Day Guest ride motorcycles, scooters or all terrain

vehicles within the Resort solely for transportation, not pleasure, between the
Resort office or entrance to the Resort and the Owner’s Site;
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comply with all applicable laws, including, but not limited to, the Motor Vehicle
Act (British Columbia) which is in full force and effect for all roads and parking
areas within the Resort; and

itself or ensure a Visitor or Day Guest of the Resort leaves all Common Areas,
Common Facilities and Common ltems in a clean and sanitary state after their
use.

DUTIES OF MOUNTAIN SHADOWS RESORT OWNERS’ CORPORATION

2. The Owners” Association shall:

a.

control, manage and administer the Common Areas, Common Facilities and other
Common Items of the Owners’ Association for the benefit of all Owners;

make lawn mowers and other equipment available for use by Owners;

encourage recycling, and will provide recycling bins in various locations
throughout the Resort;

keep in a state of good and serviceable repair and properly maintain the fixtures
and fittings, including the recreational facilities, if any, and other apparatus and
equipment used in connection with the Common Areas, Common Facilities and
other Common Htems of the Owners’ Association;

maintain all Common Areas, both internal and external, including, but not limited
to, lawns, gardens and parking areas;

maintain and repair, including replacement where reasonably necessary, pipes,
wires, cables, chutes and ducts for the time being existing in the Resott and
capable of being used in connection with the enjoyment of more than one Site,
Common Areas or Common Facilities;

on the written request of an Owner of a Share, produce to him or her, or a person
authorized in writing by him or her, the insurance policies effected by the
Owners’ Association and the receipts for the last premiums;

collect and receive all Maintenance Payments paid by the Owners and deposit the
same with a financial institution;

pay all sums of money propetly required to be paid on account of all services,
supplies and assessments pertaining to, or for the benefit of, the Owners’
Association;

observe and perform the Articles and enforce the terms and conditions of the
Shareholders Agreement; and
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comply with these Bylaws, and all applicable laws.

POWERS OF MOUNTAIN SHADOWS RESORT OWNERS’ CORPORATION

3. The Owners’ Association mav:

da.

purchase, hire or otherwise acquire personal property for use by Owners in
connection with their enjoyment of Common Areas, Common Facilities or other
Common Items of the Owners’ Association;

borrow money required by it in the performance of its duties or the exercise of its
powers;

secure the tepayment of money borrowed by it, and the payment of interest, by
negotiable instrument or mortgage of unpaid contributions, whether levied or not,
or mortgage of any property vested in it, or by combination of those means;

invest as it may determine in separate accounts money in the fund for
administrative expenses, or in the Contingency Reserve Fund;

make an agreement with an Owner or occupier of a Site for the provision of
amenities or services by it to the Site or the Owner or occupier;

grant an Owner the right to exclusive use and enjoyment of all or part of the
Common Areas or Common Facilities, or special privileges for them, the grant to
be on terms established by the Owners’ Association;

make rules and regulations it considers necessary or desirable from time to time in
relation to the enjoyment, safety and cleanliness of the Common Areas, Common
Facilities or other Common Items, or other assets of the Owners’ Association;

do all things necessary for the enforcement of the Articles, the Bylaws and the
Co-Ownership Agreement and the rules and regulations of the Owners’
Association, and for the control, management and administration of the Common
Areas, Common Facilities, Common Items or other assets of the Owners’
Association, generally, including removing privileges in the use of certain
facilities, or fixing and collecting fines for contravention of the Bylaws, rules or
regulations;

prohibit, at any time, the building of fires when weather or other conditions are
considered unsuitable and represent a fire hazard;

determine the levy for the Contingency Reserve Fund, which shall not be less than
5% of the total annual budget, until the reserve reaches an amount that the
Owners’ Association considers sufficient having regard to the type of buildings
and other Common Ttems that are part of the Resort, and thereafter raise further
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amounts for replacements of funds from time to time and over a period of time as
the Owners’ Association thinks fif;

join any organization serving the interests of Owners’ Associations and assess the
membership fee in the organization as part of the common expenses;

prohibit the consumption of alcohol in its entirety on any Common Areas and
Common facilities within the Resort; '

limit, in order to prevent over-use of the Resort, the number of Visitors or Day
Guests visiting on any individual Site; and

require Owners, Visitors and Day Guests to remove unruly, loud and/or
misbehaving animals from the Resort and to detain roaming pets, and may, if
necessary, remove such animals from the Resort without notice.

The powers and duties of the Owners’ Association shall, subject to any restriction
imposed or direction given at a general meeting, be exercised and performed by
the directors of the Owners’ Association.

The Developer shall exercise the powers and duties of the directors until the
directors are elected by the Owners.

FINES/INFRACTIONS

5.

a.

An infraction or violation of these Bylaws, or any rules and regulations
established under them on the part of an Owner, his or her employees, agents,

‘invitees or tenants may be corrected, remedied or cured by the Owners’

Association. Any costs ot expense so incurred by the Owners’ Association shall
be charged to that Owner and shall be added to and become a part of the
assessment of that Owner for the month next following the date on which the
costs or expenses are incurred, but not necessarily paid by the Owners’
Association, and shall become due and payable on the date of payment of the
monthly assessment.

The Owners’ Association may recover from an Owner by an action for debt in a
court of competent jurisdiction, money which the Owners’ Association is required
to expend as a result of an act or omission by the Owner, his or her employees,
agents, invitees or tenants, or an infraction or violation of these Bylaws or any
rules or regulations established under them:
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v.

PROHIBITIONS
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Following a letter of warning, and unless otherwise stated in the bylaws,
the fine for a violation of the bylaws or any rules and regulations
established by the directors or committee of the Owners’ Association is
$100.00 per violation;

Outstanding fines for violations are payable for each month the fine is
outstanding and will increase in proportion of the following schedule:

Month Fine Total Due
™ $100.00 $100.00
ond $200.00 $300.00
3rd $300.00 $600.00

Fines for the 2™ and subsequent violations of the same bylaw or rule by
the same person are cumulative and as follows (to a maximum of
$2.000.00/month):

2™ violation $ 250.00
3" violation $ 500.00
4™ yiolation $1,000.00
5™ violation $2,000.00

Any fines levied by the Owners’ Association for an infraction or violation
of these Bylaws or any rules and regulations established under them on the
part of an Owner, the Owner’s employees, agents invitees or tenants:

A. must by charged to the Owner; and

B. must be added to and become a part of the assessment of that
Owner for the month next following the date on which the
infraction occurred and become due and payable on the date of
payment of the monthly assessment;

The Owners’ Association may recover from an Owner, by an action for
debt in any court of competent jurisdiction, any sum of money which the
Owners’ Association is required to expend as a result of any act or
omission by the Owner, their employees, agents invitees, or tenants, which
violates these Bylaws, and these shall be added to any amount found due,
all costs of such action including costs as between solicitor and client.

6. An Owner shall not:
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a. use his or her Site for any purpose which may be illegal or injurious to the
reputation of the Resort;

b. make undue noise in or about any Site, the Common Areas or Common Facilities;

c. itself or permit a Visitor or Day Guest to indulge in loud or boisterous conduct
that interferes with the enjoyment of other Owners, Visitors and Day Guests of
the Resort;

d. enter or interfere with another Owner’s Site unless permitted by such Owner;

e. subject employees, contractors or agents of the Developer or the Owners’

Association to an Owner’s individual direction or control;

f. itself or permit a Visitor or Day Guest to sell goods or services within the Resort
without the prior approval of the Owners’ Association;

g. itself or permit a Visitor or Day Guest to post anything, including a sign such as a
“For Sale” sign, on any Resort bulletin board or elsewhere within the Resort
without first obtaining permission from the Owners’ Association;

h. use his or her Site, ot permit the same to be used, in a manner or for a purpose
that will cause a nuisance or hazard to any occupier of a unit, whether an Owner
or not, or that is in contravention of any law applicable to the Site, or that will
result in any unusual or objectionable noise or odour to emanate from the Site, or
that is inconsistent with the intent of these Bylaws;

i. itself or permit a Visitor or Day Guest to dry clothes outside or make use of
clothes lines, except for the unobtrusive drying of bathing suits and towels;

i- itself or permit a Visitor or Day Guest to gather or cut wood or other vegetation
within or in the immediate vicinity of the Resort;

k. allow the consumption of alcoho!l by any person under 19 years of age, or allow
irresponsible consumption of alcohol of any person 19 years of age and older;

L. itself or permit a Visitor or Day Guest to ride a bicycle after dusk, unless the
bicycle is equipped with a light and reflectots;

m. itself or permit a Visitor or Day Guest to travel above the speed limit, which is 10
km per hour, or allow itself or a Day Guest to park, in any circumstances,
anywhere other than the designated parking areas;

n. itself or permit a Visitor or Day Guest to make any major repairs or adjustments
to motor vehicles on the Resort premises;

o. itself or permit a Visitor or Day Guest to park boat trailers or other utility trailers
anywhere other than in designated storage areas, in any circumstances;
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p. itself or permit a Visitor or Day Guest to allow pets (including cats) outside or off

of a leash, at all times (including night), or allow pets in any Common Area,

- Common Facilities, or New Common Facilities, and must dispose of all pet waste
immediately to a garbage receptacle, in or outside of the Resort;

qg. itself or permit a Visitor or Day Guest to use the Common Areas or Common
Facilities for private parties without authorization in advance from the Owners’
Association accompanied by the applicable user fee, potentially accompanied by a
refundable deposit; or

r. itself or permit a Visitor or Day Guest to smoke in or around the Common Areas
or Common Fagcilities, except as designed by the Owners’ Association.

DAY GUEST PROHIBITION

7. In addition to other applicable provisions within these Bylaws or other applicable laws, a
Day Guest shall not use the facilities of the Resort unless accompanied by the Owner or
registered Visitor, and, in any circumstances and at any time, the number of Day Guests
is limited to a maximum of 4 persons per Owner or registered Visitor, unless prior
approval is given by the Owners’ Association.

RECREATION, COMMON FACILITIES AND EQUIPMENT

8. Common Areas, Common Facilities and Common Items are for the sole use of Owners,
Visitors and Day Guests of the Resort.

PROMOTION

9. During the time that the Developer owns one or more Shares, the Developer shall have
the right to maintain one or more Sites or the House Site as display Sites, and to carry out
sales functions as the Developer considers necessary, including placing and maintaining
exterior signage and access to Common Areas and Common Facilities, to enable to the
Developer to sell Shared Interests attached to Sites in the Resort.

MAINTENANCE PAYMENTS
10, a Monthly maintenance payments are due and payable on or before the first day of

each month. Maintenance fees not received by the 10™ of the month in question
may be subject to a fine of $50.00 for each month or portion thereof.
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b. When arrears aggregate three monthly maintenance payments a may be placed on
the Site involved at the Owner’s expense for the total monies due, mciudmg all
legal and other expenses.

DISTURBANCE OF OTHERS

i1 a. No unreasonable amount of noise shall be made in or about the Site or on the
Common Areas or Common Facilities which, in the opinion of the Owners’
Association, interferes with the enjoyment by others of other Sites or the
Common Areas or Common Facilities. ‘

b. An Owner shall not operate his or her barbecue in a manner which, in the opinion
of the Owners’ Association, interferes with another Owner’s enjoyment of his or
her Site.

c. Cycling on Common Areas or Common Facilities other than the roadways and

designated trails is prohibited.

d. Carpentry or similar alterations shall be limited to the hours between 8:00 a.m.
and 8:00 p.m., Monday through Saturday inclusive.

HAZARDS
12.  a. Fire hazards must be minimized. No item shall be brought onto or stored in a Site
or the Common Areas or Common Facilities which will in any way increase or
tend to increase the risk of fire or the rate of fire insurance or any other insurance
policy held by the Owners’ Association, or which will invalidate any insurance
policy.
CLEANLINESS
13.  a All households refuse and recycling material shall be secured in suitable plastic
bags or recycling containers and taken to the common garbage or recycling
containers.
b. Any waste material other than ordinary household refuse and normally collected
recycling materials shall be removed by the individual Owner or occupant of the
Site.
c. There shall be no smoking within the Common Areas or Common Facilities,

except as designated by the Owners’ Association.
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d. No garbage, residue from barbecues, or other material shall be permitted to
accumulate on decks, on or beneath the surface boards or any improvements on a
Site.
DAMAGE TO PROPERTY
14, a Where the Owners’ Association is required to enter a Site for the purpose of

maintaining, repairing, or renewing pipes, wires, cables, and ducts for the time
being existing in the Unit and capable of being used in connection with the
enjoyment of any other Unit or the Common Areas or Common Facilities, the
Owners’ Association and its agents shall in carrying out any work or repairs do so
in a proper and workmanlike manner and shall make good any damage to the Site
occasioned by such works and restore the Site to its former condition, leaving the
Site clean and free from debris.

b. An Owner or occupant shall not cause damage to trees, plants, bushes, flowers or
lawns and shall not place chairs, tables or other objects on lawns or grounds so as
to damage them or prevent growth,

MOVING AND RESALE

15,  a. It will be the express responsibility of the Owner to ensure that all moves in or out
of the Resort by the Owner conform to the regulations as established by the
Owners’ Association from time to time,

b. No advertising for the resale or rental of a Site shall be permitted within the
boundaties of the Resort without the prior consent of the Owners® Association.

c. The Owners’ Association shall provide for a central resale directory board (the
“Directory”), and shall ensure that individual resale signage is restricted to
notification in such Directory.

CONSTRUCTION OF DECKS, SHEDS, GAZEBOS AND PRIVACY SCREENING

16.  Owners are permitted to construct the above items provided that they comply with the
“Construction Regulation” set out by the Owners’ Association, as attached hereto as
“Appendix A”, provided that Owner’s have first obtained the approval from the Owners’
Association prior to the commencement of construction of any such improvement.

17. Set backs to adjoining site and roadways must be adhered to as set out in the
“Construction Regulation®.

V3233 TWAN _LAWA 63579811



-11-

18.  Materials used and colouring (stains) must be adhered to as set out in the “Construction
Regulations”.

DEFINITIONS

19.  The following terms shall have the meanings set forth below:

a.

“Developer” means Radium Mountain SR Developments Lid., a corporation
incorporated under the laws of Alberta;

“Directory” means the central resale directory board to be provided by the
Owners’ Association, and to be located on the Resort Lands;

“Maintenance Payments” means an Owner’s contribution to Commeon Costs
pursuant fo the Articles, as defined in the Co-Ownership Agreement;

“Owner” means the holder of a Sublease;

“Owners’ Association” means the “Mountain Shadows Resort Owners’
Corporation”;

“Share” means the Shared Interest, as defined in the Co-Ownership Agreement;

“Site” means that portion of the Resort Lands identified as a site in the Articles
pursuant to a Sublease;

“Unit” means an individual residence on a Sublease, and includes, but is not
limited to, an individual residence on a Subleased on one of the House Site, the
Manufactured Home Sites and the RV Sites; and

“Visitor” means any person, once registered pursuant to section 1(k) of these
Bylaws, using and occupying the Site of an Owner or any of the Common Areas
and Common Facilities and who is not Immediate Family to the Owner or a Day
Guest.
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“APPENDIX A”

Construction Regulations:

Site owners are permitted to add permanent structures to their Site such as decks, gazebos, tool
sheds, trellises, provided that they are professionally constructed and conform to the regulations
set out in Appendix “A”. IT IS STRONGLY RECOMMENDED THAT PROFESSIONAL
CARPENTERS BE RETAINED WHEN CONSTRUCTING ANY PERMANENT
STRUCTURES. The Manager wiil provide the names of local carpenters.

Requirements are:

All structures shall be constructed using either Cedar or Douglas Fir lumber.

All lumber is to be stained using Sansin Enviro Stain CL-0-Base ( clear stain), with
the exception of trim boards (soffits, facia etc. } which are to be painted or stained a
dark brown color

Hardware such as hinges, railing, pickets , and other metal materials that are exposed
are to be black in colour.

Eave troughs, if used, must be a dark brown colour.

Solar lighting for post caps, marking walkways is encouraged vrs incandescent or
florescent lighting.

Skirting of RV’s and Park Models shall be of a similar material and color as the unit
being skirted.

Roofing materials for sheds, covered deck area and gazebos must be either Cedar
Shake Shingles or Asphalt Singles, Antique Brown or Sienna Blend (Rusty Brown
Colour)

Specific Examples:
(1)  Decks:
(a)  The size of the deck constructed is not limited other than it cannot encroach closer
than .5 meters of the property line of the adjoining sites.
(b)  The area over the deck can be roofed in or have trellis installed providing the area
: enclosed is not more than 50% of the total deck area.
(©) Roofed over deck areas can be screened but not glassed in.
(d) Spindles for deck railing must either be wood (2”x2”) material similar to the

decking or black metal spindles.
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(e) Skirting for decks (if required) must be 17 by 17 lattice, either natural wood stain
or painted dark brown.

EXAMPLES OF DECKING:

Deck using 2” by 2” wood spindles

Deck Using Iron Spindles:
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2) Gazebos:

(@)
(b)

(©)
(d

Can be either stand alone or incorporated as part of the deck area.

As with decks the gazebos cannot encroach closer than 1.5 meters to the adjoining
property lines.

Gazeboes can be screened in but not glassed in.

Roof materials can be either cedar shake shingles or Asphalt Shingles meeting
colour specifications.

(3)  Tool /Storage Sheds:

(a)
(b)

©

(d)
(e)

®

Tool or storage sheds cannot exceed 100 sq. Ft. in floor area.

Tool or storage sheds cannot encroach closer than 1.5 meters of the adjoining
property lines.

Trim boards, facia and soffits can be either natural stained wood or painted /
stained dark brown,

Eave troughs, if used, must be a dark brown color.

Roof material can be either Cedar Shake Shingles or Asphalt Shingles meeting
colour specifications.

Hinges and other door hardware must be black in color.
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(Brown eave troughs not white)

4 Privacy Screening:

Fences are not permitted however privacy screening may be erected on the deck areas or trees
may be planted on the site to enhance privacy. (see photo Decks)
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SCHEDULE B

SITE PLAN
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MOUNTAIN SHADOWS RESORT OWRERS® CORPORATION
{the “Company™)

The Company has as its aticles the following articles.
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Special Rights and Rastrictions on the Clags C Preferred Shares... .o vrissnssscrsens 44

INTERPRETATION

Dedinitions

It these Articles, unless the context otherwise requires:

¢y

)

&)

@
)

©

@
(3

©®)
(10)

(n

2

“board of divectors”, “directors” aud “board” mean the divectors or sole director of the
Compeny for the time beitg;

“Business Corporations Act” means the Business Corporvations dot {British Columbia} fiom
time to tme in force and all amendments thereto and includes all reguiations and
amendments thereto ade pocsuant fo that Act;

“Bylaws” moeans the bylaws, mules and regnlations adopted ftom time to time by theboard of
directors and relating to the vse of the Lands, as may be amended from time to time in
accordance with these Articles;

“Class A Common Shares” has the meaning as sef out in Paxt 28;
“Class B Common Shares” has the meaning s sei oot in Paxt 29;
“Class C Dividend” has the meaning as set ont in paragraph 30.2(x);
“Class C Prefexyed Shares” has the meaning as sct out in Patt 30;

“Commnon Aveas” mean those portions of the Lands dosignated by the Company as
Common, Axeas and includes all facilities on the Lands for use in common by all Cwaets,
inclnding all pipes, wires, eables, chutes, ducts or other facilities for the passage or provision
of water, sewage, drainage, eleciricity, {elephone, radio, television or communication
services, gurbage, roadways and sidewalks and visitor vehicle parking arens. Without
limiting the foregoing, “Conmon Avens” includes “Common Pacilities” defined in the Co-
Ownership Agreemont;

“Co-Ownership Agreement’ means the agreoment to which afl sharcholders of the
Company must be a party fo;

“Heveloper” means Rudivm Mountain SR Developments Lid., a corporation incotporated
under the laws of Alberta;

“Yuterpretation Aef’ weons the Interpretation dcf (British Columbia) from time to time in
force and all amendments thereto and includes all vegulations and amendments thevefo made
pursuant to that Actk; ’

“Lands? means those lands legally described as Parcel Identifier: 012-923-061, Lot 1
District Lot 7913, Kootenay Distriot Plan 10489, Parcel Identifier: 016-428-773, Paxcel A
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(16)

1Y)
(18)

(19

12

.3

(See 1429711) of Distiict Lot 7913, Kootetay District and Parcel Identifier: 010-241-493 Lot
1 District Lot 7913 Kootenay District Plan 14156;

“legal personal representative” means the porsonal or other Jegel represepiative of a
ghareholder;

“Owner” mopns the registered owner of an issved share in the Company and who is a party
to the Co-Ownership Agreement;

“Owner’s Site” means that portion of the Landy identified in the Co-Ownership Agresment
which iy ussociated with the Owner’s share and is for the exclusive use of the Owner.

“yegistored address” of a shareholder means the sharcholder’s address us recorded in the
central securities register;

“geal” means the sval of the Company, if any;

"securitiey lepislation” means statutes concerning the rogulation of scontities markets and
frading in securities and the regulations, rules, forms and schedules under those statutes, all
as amended from tims to titne, and the blanket rulings and oxders, as amended from time fo
time, issued by the seoutitfes commissions or similar regulatory anthotities appointed noder
or pursuant to those statwtes; “Canadian securities legislation” means the securities
legistation i any provitce or tertitory of Canada and includes the Securities Act (British
Columbia); and “U.8. seoutities legislation” means the secutities legislation in the federal
jurdsdiction of the United States and In any state of the United States and includes the
Securities Aot of 1933 and the Securlties Bxchange dct of 1934, and

“Site” means any otte, and “Sites” means all, of the existing or proposed sites deseribed
hesein a3 may be identified on the Site Flau, as amended from fime fo time, and includes the
Msanufsctored Home Shes and the RV Sites;

Business Corporations Act and Interpretation Act Definitions Applicable

The definitions in the Business Corporations Act and the defiaitions and rules of construction in the
Buterpretation Act, with the necessary changes, so far ag applicable, and untess the confext requires
oflierwise, apply to these Articles us if they wete an enactment. If thore is a conflict between a
definition in the Business Corporations Act and a definition or rule inthe Inferpretation dct relating
to a term nsed in these Articles, the definifion in the Business Corporations det will prevail in
relation to the ute of the term in these Articles. If there is a conflict or inconsistency between these
Articles snd the Business Corporations Act, the Business Corporations det will prevail,

13

Co-Ownership Agreement Delinitions Applicable

Capitalized terms not defined herein shall bave the swme meaning ag set ont in the Co-Cwnership
Agreement dated June 15, 2010 to which the Company is a patty to.
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2. SHARES AND SHARE Cmn'rmm'é‘ﬂs
2.1  Auvthorized Shave Struciure

The authorized shate stractore ofthe Company consists of sheres of the class or classes and series, if
any, described in the Notice of Aticles of the Compay.

23 Form of Share Certificate

Bach share certificate issued by the Comparny must comply with, and be gigned as requited by, the
Businesy Corporations dot.

2.3  Shaveholder Entifled to Certiffcate or Acknowledpment

Unless the sharea of which the shmreholder is the registered owner are uncertificated shares, each
shareholder is ewditled, without charge, to (a) one share certificate representing the shares of each
¢lags or series of shaves vegistered in the shareholder’s name or {b) a non-txansfetable written
acknowledgment of the shareholder’s right to obiain such e share eerfificate, provided that inxespect
of a share held joinily by several persons, the Company is not bound fo issye more than one share
certificate or aclnowledgment and delivery of a share certificate or an acknowledgment to one of
several joint sharcholders or to a duly authotized agent of one of the jolnt shareholders will be
sufficient delivery fo all.

24  Delivery by Mail

Auny share certificate or non-transferable written acknowledgment of a shareholder”s right to obtain a
share certificate may be sont to the shateholder by mail af the shareholder’s rogistered address and
neither the Corpany not any director, officer or agent of the Company is lisble for any loss to the
shareholder beoause the share cextificate or acknowledgament is lost in the mail or stolen,

25  Replacement of Worn Out or Defaced Certificate or Acknowledgernent

Tfthe directors are satisfied that a shave certificate or a non-izansferable written acknowledgment of
the shareholder’s right to obtain a share certificate in worn out or defaced, they mwmt, on production

{o them of the share certificate or acknowledgment, as the case may be, aud on such othex terms, iff
any, as they think fit;

(1)  order the share certificate or acknowledgment, as the case may be, to be cancelled; and
(2) issuea reylﬂceinent shate cexiificate or acknowledgment, as the case may be.
2.6  Replacement of Lost, Destroyed or Wrengfully Taken Cextificate

Ifa person entitled to a share cettificate claims that the share cortificate has been Jost, destroyed ox
wrongfully taken, the Company must issue a new share certificate, if that person:

(1)  sotequests before the Company has notice that the share cestificate has been acquired by a
protected purchaser; '
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(2)  provides the Company with an indernity bond sufficient in the Company’s judgment to
protect the Company from any loss that the Company may suffer by issving a new
cerificate;, and

(3)  satisfies any other reasoneble requireinents imposed by the directors.
27  Becovery of New Shave Certifieate

1f, affer the issue of anew share cerlificate, a protected purchaser of the otiginal share cettificate
prosents the original share certificate for the registeation of fransfer, then in addition to any rightson
the indemmity bond, the Company tay recover the new share certificate from a person fo whom it
was issued or any person taking nnder that person other than a protected purchaser.

2.8  Splitfing Shave Cextificates

If a shaveholder surrenders a share cettificate to the Company with a written teguest that the
Company issue in the shareholder’s name two or mere share certificates, sach representing a
apecified number of shares and in the agpregate representing tho same number of shares as the share
ceriificate 30 sutrendered, the Company mwst cancel the surrendered share certificate and fssue
xeplacement share certificates in accordance with that request,

2.9 Ceriificats Fee

There tmust be paid to the Company, in relation fo the issue of auy share vertificate under Articles
2.5, 2.6, 2.7 or 2.8, the amount, if eny and which mwst not exceed fhe amount presctibed under the
Buginess Corporations Act, deterinined by the ditectots.

219 Recoguition of Trusis

Bxcept as required by law of statute ot these Asticles, no parson will be reeognized by the Company
as holding any shate upon any tust, and the Company is not bownd by or compelled in any way fo
recognize (even when having notice thercof) any equitable, contingent, firture or partial inferest jn
any shave or fraction of a share ot (except as required by law or statute or these Ariicles of as ordered
by a coust of sompetent jutisdiction) any other rights in respect of any share except an ebsohiteright
to the entirety thereof in the shareholder,

3. IssUE OF SHARES
3.1 Directors Authoyized

Subject to the Business Corporations Act and the rights, ifany, of tho holders ofissued shaves ofthe
Company, the Company may issue, allot, sell or otherwise dispose of the nrissned shares, and issued
shaves held by the Company, at the times, o the persons, including directors, in the manuex, on the
terms and conditions and for the issue prices (inchuding any premiurm at which shares with par velue
1oay be issned) that the directors may determine, The issue price for a share with par value must be
equal to or greater than the par valoe of the share,
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32 Commpissions and Biseounts

The Company may at apy time pay a1reasonable commission or allow ateasonable discount io any
person in consideration of that person purchasing ot agreeing to purchase shares of the Company
from the Cempany or any other person or procuring of agreeing to procuxe purchasers for shares of
the Company.

33  Brokerage

The Company may pay such. brokerage fee or ofber consideration as may be lawfil for or in
connection with the sale or placement of ity sepurities,

34  Conditions of Tssue

Except as provided for by the Businass Corporations dct, no shere moay be issued until it is fully
- paid. A shareis foily pald when:

(1)  consideration is provided to the Company for the issue of the shave by one or more of the
following: ) ' '

(8)  past services performed for the Company;
(b)Y  property; ot
{£) money, and

{(2) thevalue ofthe consideration recelved by the Compauy equals or exceeds the issue prico set
for the share uader Article 3.1.

3.5  Bhare Purchase Warranis and Rights
[Intemtionally Deleted]

4. BHARE REGISTERS

41  Ceniral Secuxities Register

Asvequired by and subject to the Business Corporations det, the Corxpany must maintain in British

Columbia a ventral securities register. The directors may, subject to the Buviness Corporations dc,
appoint an agent to maintain the central secoritles tegister. The directors may also appeiot one or
tnore agents, including the agent which keeps the central securities register, as transfer agent for ity
shares or any elass or series of ils shares, as the case may be, and the sare or another agent ay
rogistear for its shaves o sich class or series of its shaves, as the case may be. The direotors may
terminate such appointment of any agent at aiy time and may appoint another agent in its place,

4.2  Cloping Register

The Company must not at any time close its central seourities register,
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5. SHARE TRANSFERS
5.1 Permitied Holders

Closmon shares in the anthorized share stiucture of the Company may be held by the subscriber, the
Developer of one or more Owners, provided that once a common share is transferred by the
subsciiber or the Developer that cominon share may only be held by an Owner,

5.3  Permiifed Transfers

An Owper may only transfer # cormmon shate in the authorized share structure of the Companyto a
iransferes if contemporaneously the transferee becomes a party to the Co-Ownership Agreement,
provided that nothing herein modifies the requirements for assignment or transfer contained in the
Co-Ovmership Agreennent. No petson may acquire from a sharebolder any inferestin orxightto a
common share in the authotized share structure of the Company unless such person at the same tine
acquires an interest in the Sublease held by the shareholder.

33  Repistoring Transfers

Subject to fhe Business Corporations Act, a transfer of a share of the Company must not be
repistered unless the Company ox the trangfer agent ot registiar for the class or series ofshare tobe
fransforred has received:

(1)  inthe case of a share that i an uncertificated share, a written. Instrament of transfer thai
ditects that the transfer of the share be registered, made by the shareholder or ofher
appropiate person or by an agent or attomey who has sctual enthority to act onbehalfof that
person;

(2y  ifashare cerfificate has been issued by the Company in respeet of the share to be fransferred,
that share certificate;

(3)  if a non-irapsferable written acknowledgment of the shareholder’s right fo obtain a share
certificate hay been issued by the Company in respect of the share to be frunsitired, that
acknowledgrent; and .

(@)  suchotherevidence, if any, as the Company or the transfer agent o tegistrar for the class or
series of share to be transterred may tequire to prove the title of the transferor e the
transfetor’s right to teatwsfer the share, the due signing of the instrument of iransfer and the
right of the transferee to have the transfer registered.

54  Yorm of Ingtnionent of Transfex

An instrument of transfer may be in any other form approved by fhe directors from time to time.

55  'Tramsferoy Remalos Shareholdex ‘

‘Bxcept to the exfent that the Business Corporations Act otherwise provides, the ttansferor of shares
is decmed to remain the holder of the shares until the name of the transferee is enfered in a securities
register of the Company in respect of the transfer.
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56  Sigwing of Yastrooment of Transfer

1f a sharehalder, or his or her duly authorized attorney, signs an instrament of transfer in respect of
shares registered in the name of the shareholder, subject to the terms of these Articles, the signed
instrurnent of tansfer constifutes a compleie and sufficient authoxity to the Company and its
divectors, officers and agents to rogister the number of shareg specified in the instroment of transfer
or specified in any other manner, or, I no natuber is specified, all the shates represented by the share
certificates or set outin the written acknowledgments deposited with the instroment of transfer:

(1)  inthe name of the person named ag transferce it that instroment of transfer; or

(2)  if'no person is naved as transferee ip that instrument of transfer, in the name of the person
on whose behalfthe instrument is deposifed fot the purpose ofhaving the transferregistered.

5.7 Enquiry as to Title Not Heguired

Neithet the Company nor any ditector, officer or agent of the Company is bound to inquire into the
title of the petson named. in the instrament of transfer us transforee or, if no person is named as
transferee in the instroment of teatnfer, of the potson, on whose behalftheinstrument is deposited for
the purpose of having the transfer registered or is Hable for any claim related to registering the
transfer by the shereholder or by any intermediate owner or holder of the sheres, of any integest in
the shares, of any shate cortificate tepresenting such shares or of any written acknowledgioent of a
tight fo obtain a share cerlificate for such shares.

58  Transfor Fee

There manst be paid to the Company, in xelauon to the registration of any transfer, the amount, ifany,
determined by the direcfors.

6. TRANSMISSXON OF SHARES
6.1  Legal Personal Representative Revopuized on Death

Tis. cage of the death of a shareholder, the legal personal representative of the shaveholdet, or inthe
case of shates registered in the sharcholder®s name and the name of another person in joint tenancy,
the surviving joint holder, will be the only person recognized by the Company as having any title to
the shareholder’s inlerest in the shares. Befote recognizing a person gy a legal personal

_ representative of a sharcholder, the directors may require proof of appointment by a coort of

competent jurisdiction, a grant of letters probate, letters of administration or such other evidenco or
docwineats as the directors consider appropriate.

2  Rights of Legal Personal Representative

"The legal personal representative of a shareholder has the samerights, privileges and obligations that
attach to the shaves held by the shareholder, including the right to transfer the shares in ascordance
with these Articles, if appropriate evidence of appointtment or incumbency within the meaning of
8. 87 of the Securities Transfer Acthas been deposited with the Company, This Article 6,2 doesnot
apply in the case of the death of a shareholder with respect to shaves registered in the shareholder’s
name and the name of another person in joint tenancy,
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7. PURCHASE OF SHARES
71 Company Authorized to Purehase Shares

Subject to Arficle 7.2, the special tights and restrictions attached to the shares of any class or seties
atdl the Business Corporations Act, the Company may, if avthorized by the directors, purchase or
otherwise acqulte any of its shares at the price and upon the terms delermined by the directors,

7.2  NoPurchase, Redemption or Other Acquisition Whew Tasolvent

The Company st nof make a payment of provide any other consideration to purchase, redeem or
otherwise acquire any of its shares if thore are reasonable grounds for believing that:

{1)  the Company is insolvent; or
{2}  making the payment or providing the consideration would render e Company insolvent.
7.2 Sale aud Votlug of Parchased, Redeemed ox Diherwise Aeguired Shares

I the Company retains a share redeemed, purchased or ofherwiss acquired by it, the Company may
sefl, gift or otherwise dispose of the dhave, but, while such share is held by the Company, it:

(1) is not entitled to vote the share at a meefing of its sharsholders;
(%)  mustoolpay a dividend in respoct of the shate; and

(3)  1wst not make any other distribution in respect of the share.

8 BORROWING POWERS

The Company, if anthorized by the directors, may:

(1)  bomowmoney in the manner and amount, on the security, from the sourees and on the terms
and conditions that the directors consider appropriate;

(2)  issue honds, debentures and other debt obligations either outright or ag security for any
Tability or obligation of the Company or any other person and af such discounts or premiums
and on such other terms as the divectors consider approptiate;

(3)  gvarantee therepayment of money by amy other person or the performance of any obligation
' of any ofhwer person; and

4) tmortgage, charge, whether by way of specific o floating charge, grant a security intevest in,

or give other securily on, the whole or any paxt of the present and futue assely and
und&i’tﬂlﬂﬁg of the Cotipany.
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9. ALTERATIONS

‘9.1 Alferation of Authoxized Share Structure
The Company may not alter its shares or anthorized shate structure,
9.2  Special Rights and Restrictions

The Company may not, except by unanimous resolution ckeate vary or delete any specisl rights or
restrictions attached to the shaves of any class or sevies of shares, whether or not any or all of these
shares have boen issued,

9.3  Change of Name

The Company may by special resolution authovize an alteration fo its Notice of Articles in order to
change ifs name and may, by ordinary resolution or divectors’ resolution, adopt or change any
" translation of that name.

8.4  Other Alterations

1f the Business Corporationy At does not specify the type of resolution and these Articles do mot
specify another type of resolution, the Company may by special resolution alter these Axticles,

0. DMEETINGS OF SHAREHOLDERS
10,1 Annwal General Meotingy

Utiless an aopual genesal meeting is deforred ot waived in accordence with the Business
Corporations Aet, the Company must hold its first anmoal general meeting within 18 months after the
date on which it was incotporated or otherwise recognized, and after that paust hold an annual
general weeting atleast once in each calendar year and not more than 15 months after thelast annal
reference date at such time and place as may be determined by the directors.

10.2 Resolution Instead of Annoal General Meeting

- Tf all the shareholders who are entifled to vole at an annual general meeting consent by n unanimous
Tesolution 1o all of the business that is requited fo be transacted at that apnual general meeting, the
annual general meeting is deamed to have been held on the date of the unanimous resolution. The
shareholders sust, in any unenimous tesolution passed vnder thiy Axticle 10.2, seleot as the
Clompany’s annyal teferencs date a date that would be appropriate for the holding of the applicable
atmual general meeting,

103 Calling of Meetings of Shaveholders

"The directors may, at any time, call a meeting of shareholdets to be held at such time nnd place as
may be determined by the directors,
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10.4 Notiee for Meetings of Shareholders

The Company must send notice of the date, time and location of any meoting of shareholders
{including, without limitation, any notice specifying the intention to propose a resolution as an
exceptional resolution, a special resclution or 4 special separate resolution, and any notice fo
consider approving an amalgamation info a foreign jurisdioflon, an atrangement or the adoption.of an
amalgamation agreement, and any notice of'a general mesting, class meefing or series meeting), in
the manner provided in these Articles, ar in such other maoner, if any, as may be prescribed by
ordinary resolution (whefher previous notice of the resolulion has been given or not), to each
shareholder entifled o attend the meeting; to each director and to the auditor of the Company, unless
these Articles otherwise provide, at Jeast the following mimber of days before the weeting:

(1)  ifand for so long as the Company iy & public company, 21 days;
()  otherwise, 10 days.
10,5 Naitiee of Resohudion to Which Shaxekolders May Dissent

The Company must gend to endh of its shareholders, whether or not their shaves carry the rght ta
vote, a potice of any meetiog of shareholders at which a resolntion entitling shareholdeis to dissent is
to be considored specifying the date of the meeting and containing a statement advising of fhe tight
to send a notice of dissent together with a copy of the proposed resolution at least the following
nurnber of days hefore the meefing:

(1)  ifand for so long as the Company is a public company, 21 days;

(2)  otherwise, 10 days.

10.6 Reeord Date for Notiee

The divectors may set a date 4 the record date for {he purpose of deteronining sharcholders entitied

{o notice of any meeting of shareholders, The record date must not precede the date on which the
meeting is to be held by more then two months ot, in the case of a general meeting requisitioned by

' shareholders under the Business Corporaiions def, by more than four months. The xecord datenmst

not precede the date on which the meeting it held by fower than:
(1)  ifand for so long as the Contpany is a public company, 21 days;
(2)  otherwise, 10 days.

T no record date 1 set, the record dateis 5:00 p.an. on tho day immediately preceding the first date
on which the notice is sent or, if no notice ig sent, the begioning of the meeting,

107  Record Dafe for Voting

The ditectots may set 4 date as the record daie for the purpose of determining sharcholders antifled
to vate at any meefing of shareholders. The record date must not precede fhe date on which the
meeting i to be held by more thatt bwo months or, in the case ¢f 3 general meeting requisitioned by

* shareholders under the Business Corporations Act, by more than four months. I no record date is
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get, the yecord date i 5:00 p.m. on the day immediazely preceding the first date on which the notice
is sent or, if no notice is sent, the boginning of the meoting,

10.8 Tailuxe to Give Notice and Watver of Notice

The accidental omission to send notice of any mesting of sharsholders to, or the non-tecelpt of any
notice by, any of the persons entitled to notice does not fuvalidate any proceedings af that meeting,
Apy person entitled to notice of ammeeting of shareholders may, in writing or otherwise, waive that
_ ontiflement or agreo to reduce the period of that notice. Aftendance of a person at a meeting of
shareholders iy a waiver of entitlement to fotice of the meeting tnless that peison aftends the
meeting for the express purpose of objecting to the transaction of any business on the grounds that
the meefing is not lawfully called,
109 Notice of Special Business at Meetings of Shareholders

I¥ u meeting of shareholders is to consider special business within the meaning of Article 11.1, the
notice of meeting must: -

(1)  state the general pattre of the special business; and

(2)  ifthe special business includes considering, approving, ratifyiog, adopting or anthovizing any
document or the signing of or giving of effect to any document, have atiached 1o it a copy of
the document or state that a copy of the document will be yvailable for inspection by
sharcholders:

(m  af the Company’s records office, or at such other reasonably accessible location In
British Columbia as 13 specified in the notice; and

(b)  dusitg statutory business hours on any one or more specified days before the day set
for the holding of the meeting.

i1,  PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
$1i.1 Special Business ‘
At ameeting of sharsholders, the following business is special business:

() at a mecting of sharcholders that is nnot an annnal general meeting, all business is special
business except business relating to the condact of or voting at the meeting;

{2} at an annusl general meeting, all business i special business except for the following:
(2)  business relating to the conduct of or voting at the meeting
(b)  consideration of any financisl staternents of the Compény presented fo the meeting;
(¢}  consideration of any reports of the directors ot anditor;

{d)  the setilng o changing of the number of directors;
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(¢}  tho election or appoindment of directors;
(6  theappointment of an anditor;
{g)  thesetting of the remunetation of an anditor;

(h)  business arising out ofa report of the directors not requiring the passing of 4 special
resolution or an exceptional resolution; and

(@  any other business which, nuder theve Articles or the Business Corporations Act,
may be transaoted at a4 meeting of sharcholders without prior notice of the business
being given, to the shareholders.

112  Special Majority

Themajority of voles required for the Company to pass o sﬁ ecial rezolution at & general mesting of
shareholders iy {hree-quarters (34) of the votes cast on the resolntion.

11.3 Quormm

Subject to the speeial rights or sestrictions atfached fo the shares of aty ¢lass or sexics of shates and
to Article 11.4, the quorum for the transaction of business at a meeting of shareholders shall be

persons who are, or who represent by proxy, sharcholders who, in the aggregate, hold at Jeast 10% of
the issued shares entifled to be voted at the meeting.

114  Une Shareholder May Constituts Quorum

If thers is only ane sharsholder entitled to vote at #mceﬁng of sl_xamhaiders:

(1)  the quorum is one person who is, or who tepresents by proxy, that sharebolder, and
(2)  that shaxaﬁolder, present in person or by proxy, may constitute the meeting.

11.5 Persong Entitled to Attend Meeting

In addition to those persons who are entitled o vote af a meefing of shareholders, the only other
persons entitled to be present ot the moeting are the directots, the president (if any), the secretary (if
any), the assistant secretary (if any), any lawyert for the Company, the anditor of the Cotpany, any
persons invited fo be prosent ot the meeting by the directors or by the chair of the meoting and any
persons entitled or required under the Business Corporations det or these Articles fo be present at
the mecting; but if any of those persons does aitend themeeting, that person is ot {o be counted in
the quorum and is not entitled to vole at the meeting woless that person is a shareholder or proxy
holder entitled to vele at the meeting,

11.6 Reguirement of Quorwm

No business, other than the election of a ¢hair of the meeting and the adjoumment of the meeting,
may be transacted at any mesting of sharcholders unless a quorum of shareholders entifled to vote s

present at the commencement of the meeting, but such quorum. need not be present throughout the
meeting.
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117  Lack of Quornm

I, within one-half hour from the time set for the holding of a meeting of sh&réholders, a quorum ig
hot presend; S

(1)  inthe caseofa general meoting requisitioned by shareholders, the meeting is dissolved; and

(2)  inthe case of any other meeting of shareholders, the meeting stands adjourned to the same
day in the next week at the same time and place.

11.8  Lack of Quorum at Succeeding Mesting

Tf, at themeeting to which the meeting referred to in Article 11,7(2) was adjoutiied, a quorun is nof
present within otie-halfhour fom the tline set for the holding of the meeting, the person or persons
present and being, or representing by proxy, one or more shareholders entitled fo attend and vote'at
{he meeting constitute 2 quorum.

11.% Chair 7
The following individual is entiffed o preside ag chair at a mesting of sharehelders:
(1)  the chair of the board, if any; or

{2)  ifthe chair of the board is absent or unwilling to act a8 chaix of the ineefing, the president, if
any.

11.16 Selection of Altertiate Chair

If, at any meeting of shareholders, there is no chair of the board or president present within 15
mirutes aftet the time get for holding the meeting, or if the chalr of the boatd and the president are
unwilling to act as chair of the meeling, or if'the chair of the board and the president have advised
the secretaty, if any, or any directot present at the meeting, that they will not be present at the
meeting, the ditectors present must choose ong of their number fo be chair of the meeting or il all of
the directors present decline to take the chair o fail to so choose or if no direstor is present, the
shareholders entitled to vote at the meeting who are present in petson ox by proxy may choose any
petson present at fhe meeting to chair the meeting.

1A% Adjonrmments

The chair of a meeting of shareholders may, and if so directed by the meeting mwst, adjourn the
meeting from time o time and from place to place, but po business may be transacted at any
adjourned meeting other than the business left unfinished at thomeeting from which the adjoutament
took place. . ‘

11.12 Notice of Adjovrned Meeting

Tt is not necessary to give any notice of an adjourned meeting of shareholders or of the business tc.aba
transacted st an adjournied mesting of sharcholders except that, when s meeting is adjourned for 30
days or more, notice of the adjovrned meeting must be given ag in the case of the original mesting.
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1113 Decisions by Show of Hands or Poll

Subject to the Business Corporations Aet, every motion put to 2 vote at a meeting of shareholders
_ will be devided on a show of handsunless a poll, bofore ot on the declaration of the result ofthe vote
by show of hapuds, is directed by the chair or demanded by any shareholder enéitled fo vots who is
present in person or by proxy.

11.14 Declaration of Result

The chair of a meeting of shareholders must declare to the meeting the decision on every question in,
accordance with the result of the show of hands or the poll, as the case may be, and that decision
st be entered in the minutes of the meeting, A declaration of the chair that a resolution is castied
by tho necessary majority or is defeated is, unless a poll is divected by the chair or demanded under
Atticle 11,13, canclusive evidence without proof of the mutnber or proportion of the votes recorded.
in favour of or against the resolution,

11.15 Motion Need Not be Secomded

No motion proposed af a meeting of shareholders need be seconded unless the chaix of the mesting
wiles otherwise, and the chair of any meeting of shareholders is entifled o propose or second a
motion.

14,16 Casting Vote

In the case of an equality of'votes, the chair of a meeting of shareholders does not, either on a show
of hands or on apoll, bave a second or ¢asting vote in addition to the vote or votes o which the chair
may be eptitled as a shareholder.

11.17 Manner of Taking Poll

Subject to Article 11.18, if a poll is duly demanded at a meeting of shareholders:

1)  thepoll must be taken:

(a)  atthemeeting, or within seven days after the date of the meeting, as the chair ofthe
meeting directs; and

(b)  inthe manner, at the time and at the place that the chair of the meeling direcis;

(2)  the tesulf of the poll is desmed to be the decision of the meeting at which the poll is
demanded; and

(3) the demand for the poll may be withdrawn by the person who demanded it,
11.13 Demand for Poll on Adjourmment

A poll demanded at & meefing of sharcholders on a question of adjournment wust be taken
immediately at the meeting. .
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1119 Chair Must Resolve Dispute
In the cage of any dispute as to the admission or rejection of a vote given on a poll, the chair of the
meeting mwst determine the dispute, and g or her determination made in good faith is final and
coneclissive,
11.20 Casting of Voles
On apoll, a shareholder entitled to more thart one vote need not cast all the votes in the same way.

11.21 No Demund for Poll on Election of Chair

" No poit toay be desnanded it reapect of the voie by which s chafr of a meeting of shareholders is
elected.

11.22 Demand fox Foll Not to Provent Continuance of Meoting

The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting so rmles,
prevent the contitmation of a meeting for the (tanvaotion of any buslness other than the question on,
which 2 poll hag been demanded;

11.23 Retention of Balloty and Proxies

The Company must, for at least three rhonths after a meefing of shateholders, keep each ballot cast
on & poll and each proxy voted at the meeting, and, during that period, make them available for
inspection during normal business hovis by any sharcholder or proxybolder entitled to vote at the
meeting, At the end of such threemonth period, the Company may destroy such ballots and proxies,

11.24 ©Owder of Business

The order of business at peneral meetings, and as far as appmpnatﬁ at any extraommary general
meeting, shall be;

{8) electing the chairman of the meeting, if necessary;

(b)  creating alist of shareholders present and certifying proxics;
(e)  filinp proof of notice of meeting or watver of notice;

()  reading and disposing of any unapproved minutes;

(&)  receivingreporis of committees;

(0  considering the accounts,

(g) electing directors, if necessary,;

()  unfinished business; |

@ new business; and

V323SIWAY LAWY 635368\3



“17 -
® adjournment,

12.  VomEsor SHAREDOLDERS

12.1  Nuntber of Voies by Shareholder ox by Shares

Subject to any special rights or restrictions attached to any shares and to the resirictions imposed on
joint shareholders under Article 12.3:

1)  onavote by show ofhands, every person piesent who is a shareholder or proxy holder and
sntitled to vote on the matter has one vote; and

(2)  on apoll, every sharsholder entitled to vote on the matter hae otie vote in respect of each
shate enitled to be voted on the matter and held by that shureholder and may oxercise that
voto cither in person ox by proxy. )

122 Votes of Pexsons in Representative Capacity

A peison who is not a shareholder may vote at @ meeting of shateholders, whether on a show of
bands or on a poll, and way appoint a proxy holder fo act at the meeting, if, before doing so, the
person satisfies the chair of the meeting, or the directors, that the person iy & legal personal
representative or a trustee in banlauptoy for a shareholder who is entifled to vote at the meeting.

12.3  Votes by Joint Holders
If thete are joint shareholders registered in vespect of any share:

(1)  eny oneof ibe joint sharcholders may vote at. any meeting of sharcholdets, personally or by
Proxy, in respect of the share as if that jolnt sharebolder were solely entitled to it; or

{2)  if more than one of the joint shareholders is present af any meeting of shareholders,
personally or by proxy, and more than one of them votes in respect of that share, then only
the vote of the jolut sharcholder present whose name stands first on the central securities
tegister in respect of the shave will by counted,

124 Legal Personal Representatives as Joint Shaveholders

Two or more legal personal representatives of a sharsholder in whose sole name any share is
registerad ave, for the purposes of Asticle 12.3, deemed to be joint shareholdexs registered inrespect
of that share. '

12.5 Representative of a3 Corporate Shareholder

If a corporation, that is not & subsidiary of the Company, is a shareholder, that corporation may
appoint a person to act as its representative at any mesting of shareholders of the Company, and:

(1)  for thai purpose, the instrument appointing a representative must be received:

(8  attheregistered office of the Compaty ot at any other place specified, in fho notice
calling the meating, for the receipt of proxies, at Jeast the number of business days
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gpecified in the notice for tho receipt of proxies, or if'no number of days is specified,

two business days bofore the day set for the holding of the meeting or any adionmed
meefing; or

(b)  stihe meefing or any adjourned meeting, by the chair of the meeting or adjourncd
meeting ot by a person desiphated by the chair of the meeting ot adjontned tneeting:

(2)  ifarepresentative is appointed wnder this Article 12,5

(@)  the representative i entifled o exercise in vespect of and at that meeting the same

tights on behalf of the corporation that the tepresentative tepresents as that
corporation could exercise if it were a shateholdes who is an individuai, including,
without limitation, the right to appoint a proxy holder; and

(by  the tepresentative, if present af the mesking, is to be counted for the purpose of
forming o quorum and is deemed to be a shareholder present i person at the
meeting,

Byidence of the appointment of any such reprosentstive may be sent to the Company by written
instrument, fax or any other method of transmitting legibly recorded messapes,

12.6 'When Proxy Holder Need Not Be Shareholder

A person must not be appointed as a proxy holder unfess the person i3 a shaveholder, slthough a
person whe is not a shateholder may be appointed as a proxy holder ift

(1)  theperson appointing the proxy holder is a corporation ot a representative of a corporation
appointed vader Article 12.5;

(23 the Company has at the time of the meeting for which the proxy helder is to be appointed
only one shareholder entiiled to vote at the mesting;

(3)  the sharcholders present in person or by proxy at and enfitled to vate at the meeting for
which the proxy holder is to be appointed, by a resclution on which the proxy holder is not
entitled fo vote but in respect of which the proxy holder is fo be counted in the quorim,
permit the proxy holder to attend sud vote at the meeting; or

4)  the Company is a public company or is a pre-existing reporting company which hes the
Statutory Reporting Company Provisions as part of these Atticles or to which the Statutory
Reporting Compeny Provisions apply,

12.7 ~‘'When Proxy Provisions Do Not Apply to the Company

I and fox ¥0 long as the Company is a public company or is a pre-existing reporting corpany which
has the Statutory Reporting Conpany Provisions as part of these Asticles or to which the Statutory
Reporting Company Provisions apply, Articles 12.8 to 12.16 apply only insofar as they are not
inconsister, with any Canadian securities legislation applicable to the Company, any U.S. securities

Tegisiation applicable to the Company or any rules of an exchange on which seewrities of the
Company are listed,
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12.8 Appointent of Proxy Helders

Every shareholder of the Company, including a corporation that ix a sharsholder but not a subsidiary
of the Company, entitled fo vole at a meeting of shareholders may, by proxy, appoint one or tnote
proxy holders to attend and act af the mesting i in the manner, to the extest and with. the powers
conferred by the proxy.

12.9 Alteg'nate Proxy Holders

A sharsholder may appoint one ormore alternate proxy holders to avt in the place of an absenf proxy
holder.

12.10 Deposit of Proxy
A proxy for a meeting of shareholders must:

{1}  bereceived at the registered office of the Cmnpamr or at any other place specified, in the
notice calling the meeting, for the receipt of proxies, at least the nurtiber of business days
specified in the notice, or if no mymber of days is specified, two business days before the day
set for the holding of the meeting ot any adjourned meeling; or

(2)  unless thenotice provides otherwise, be received, at the meeting or any adjourned meeting,
by the chair of the mesting or adjoumed meetm,g or by a person dasxgﬂated by the chair of
the neeeting or adjourned mecting,

A proxymay bo sent fo the Company by written insireunent, fax or any other method of transmitting
legibly recorded messages.

12,11 Validity of Proxy Vote

Avotegivenin acco!:dance with the terms of a proxy is valid notwithstanding the death o incapacity
of the shareholder giving the proxy and despite the revocativn. of the proxy ox the revacation of the
aathority under which the proxy is given, unless notice in writing of that death, incapacity or
revocation is received:

(1)  attheropistered office ofthe Company, at any tioe up to and incloding the last business day
before the day set for the holding of the meeting or any adjourned mesfing at which the
proxy is to be used; or

(2)  atiheweeting or any adjonrned méeting,-by the chair of the meeting or adjowmned meeting,
before auy vote in respect of which the proxy has been given has been taken.
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12.12 Foxmz of Proxy

A proxy, whether for a spacified meeting ot otherwiye, nrast be either in the following form or in any
other form spyproved by the directots ox the chair of the meeting: '

[name of company]
{the “Company”)

The undersigned, being a shareholder of the Company, hereby appoints fname/ or,
failing that person, frame], as proxy holder for the undersigned to attend, act and
vote for and on bebalf of the undersignad at the meeting of sharcholders of the
Company fo be held on fimonth, day, year] and at any adjournment of that meeting,

Number of shares in respect of which thiy proxy s given (if no number is specified,
then this proxy is given in tespoct of afl shares registered in the name of the
undersipnedy:

Signed [month, 'd‘ay, year]

[Signature of sharcholder]

{Name of sharehélder—mprinted]

12,13 Revocation of Proxy

Subject to Article 12,14, every proxy may be revoked by an instrument in wiiting that is received:

1)

@

at the registered office of the Company at any time up to and inclading the last business day
before the day set for the halding of the meeting or any adjouned meeting at which the
proxy is to be ned; or

at the meeting or any adjourned meeting by the chair of the meeting or adjomrned meeting,
hefore any vote in respect of which the proxy has been given has been taken.

12.14 Revocation of Proxy Must Be Signed

An instroment referred 1o in Article 12,13 must be signed as follows:

L

@

if the sharehiolder for whom the proxy holder is appolnted iz an Individual, the instiument
must be signed by the sharcholder ot his or her legal pexsonal reprasentative or frustee in
bankraptcy;

1f the shareholder for whom the proxy holder is appointed is a vurporation, the instrument
mustbe signed by the corporation or by a representative appointed for the corporation under
Article 12.5,
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1215 Chair May Determine Validity of Prosy

The chair of any meeting ofsharcholders may determine whether ot not a proxy deposited foruse ut
the meeting, which may not stricily comply with the requirements of this Part 12 a8 to form,
execution, accompanylog documentation, time of filing or otherwise, shall be valid for vse at such.
meeiing and any such determination made in good faith shell be final, conclusive and binding upon
such meeting,

12.16 Produetion of Evidenes of Authority to Vote

The chair of' any meeting of sharcholders may, but need not, inguire into the authority of any petsen
to vote at the meeting-and may, but need not, demand from that petson production of evidence as to
the existence of the authoriiy o vote.

13, DIRECTORS

13.1  Fixst Divectors; Number of Directoxs

The first directors are the persens deslgnated ag directos of the Company in the Notice of Axticles
that applies to the Company when 1t is recognized under the Business Corporations Act, and are
appointed for an initial texm of thres (3) yeats. The wamber of divectors, excluding additional
directors appointed vnder Article 14.8, ix set at:

{13  subject to paragraphs (2) and (3), the munber of directors that is equal to the nunsber of the
Compeny’s first directors;

(2)  ifthe Company is a public company, the greater of thtee and the most recently set of:

(a)  thenumber of divectors set by ordinary resolution (whether or not previons notice of
the resolution was given); and

(b)  the mumwber of directors set vinder Axticle 14.4;
(3)  ifthe Company is not a public company, the most recentty sot of:

(@)  thenumber of dixectors set by ordinary resolution (whether ornot previous notice of
the resolution was given); and

(b)  the number of directors set under Atticle 14.4,
132  Change in Number of Directors
If the number of divectors Is set under Articles 13.1(2)2) ot 13.1(3)(a):

() theshareholders may elect or appoint the dirsclors needed 1o fill any vasatcies in the board
of directors up to that number;

(2)  if'the sharcholders do not elect ot appoint the directors needed to fill any vacancies in the
beard of divectors up to that iurnber contemporancously with the setting of that mambey, then
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the directors (subject to Atticle 14.8) may appoist, or the shareholders way elect of appoint,
direstors to HH those vacancies,

13.3  Divectors’ Acts Valid Denpite Vacancy

An act or praceeding of the directors is not invalid merely bocause fower than the nomber of
divectors set or otherwise required under these Articles is in office,

134 Qualifications of Directors
A direcior shall;

(®)  betheregistored holder of a sharein the avthotized share sttucture of the Company,
cither solely or Jointly with snother shareholder;

(1) bethe nominee and a director or officer of a corporation which. is the registered
holder of a share in the authotized share steuctire of the Company; or

(¢©)  beancmioce of the subscriber or the Developer,

and in addition shedl be qualified ax required by the Business Corporations Aet to become ox
continue to act ag & Director.

13.5 Remuneration of Diveetors

The directors ate entitled to the remuneration for acting as directors, if any, as the dixectors may
from time to time determine, Ifthe directors so decide, the renmuneration of the divectots, ifany, will
be determined by the shareholders, That remunetation may be in addition to any salary or other
remmneration paid to any officer ox employee of the Company as such, who is also a director,

13.6 Relobursement of Expenses of Divectors

The Company must reimburse each divector for the reasonsble expenses that he or she may immr in
and about the business of the Company.

13,7 Special Remumeration for Divecfors

¥ any divector perfotms any professional ox othet services for the Company that in the opinlon of the
directora are outside the ordinary duties of a director, or if any director is otherwise specially
occupied in ox about the Company's business, he or she may be paid remumetation fixed by the
divectors, or, at the option of that director, fixed by ordinaty resolution, and such remuneration may
be either in addition to, or in substitution for, any other renunetation that he or she tnay be entitled
to receive.

13.8  Graiuity, Pension or Allowance on Retivement of Director
Unless otherwize determined by ordinary esolution, the digectors on behalf of the Company may

pay a gratuity or pension or allowanee on retivement to any divector who has held any salatied office
or place of profit with the Coropany or to his or her spouse or dependsnts and may make
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contributions to any fand and pay pretmivms for tha pumhase or provision of any such gratuity,
pension or allowance.

14,  ELECTION AND REMOVAL OF DIRECTORS

14.1  Election at Anpual General Meeting

At every anmual genersl meeting and in every unanimous resolution contemplatod by Atticle 10.2:

(1)  the sharcholders entitled to vote at the annual general meeting for the elaction of directors
must elect, or in the uhantinous resolation appoint, a board of directors consisting of the
number of directors for the time belng set under these Asticles; md

(2)  all the directors coase to hold office immediately before the election or appointment of
ditectors under paragraph (13, but are eligible for re-election or re-appointment,

14,2  Consent to be a Director
No election, appointmont or designation of an individual as a dixector is valid unless;

(1)  tbat individual consents to he a director in the manner provided for in the Buginesy
. Corporations det;

(2)  thatindividualis elected or appointed at a meeting at which the individual is present and the
individual does not refuse, at the meeting, to be a ditector; or

(3)  with respect to first directors, the designation is otherwise valid under the Business
Corporations det.

14.3  Failure to Elect ox Appoint Divectors

ji %

(1)  the Company fails to hold an annual genetal meeting, and afl the sharcholders who are
enfifled to vote at an amnval general meecting fail to pass the nnanitmous xesolation
contemplated by Article 10,2, on ox before the date by whick the annnal genegal meetm g is
required to be held wader the Business Corporations der; or :

(2)  the shareholders fail, at the annwal general meeting ot in the unsnimous resolution
conftemplated by Axticle 10.2, to elect or appoint any directors;

then each director then in office confinues to hold office unti{ the earlier off
{(3)  ‘when his or her successor Is elected or appointed; and

(4)  whenheor she otherwise ceases to hold office under the Businass Corporations det ot theso
Axticles.
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144 Places of Retiving Directors Not Filled

If, at any mesting of shareholders at which there should be an election of directors, the places of any
ofthe retiting directors are not filled by that election, those retiving divectors who arenot re-elected
and who are asked by the newly elected directors fo contitiue in office will, if willing to do so,
continue itl office to complete the number of directors for the {ime being set pusnant fo these
Articles until further new directors are elected at a meeting of shareholdets convened for that
pwpose. If any such election or continwance of directors does not resulf in the election or
continuance of the number of directors for the time being sef pursuat to these Articles, the mumber
of ditectors of the Company is deemed fo be set at the number of directors actually elected or
continued int office,

145 Directors May Fill Casnal Vacaneies
Any casual vacancy occeurting in the board of directors may be filled by the directors.
14.6 Remainfng Directors’ Power to Act

The directors may act notwithstanding any vacancy inthe board of directors, but if the Company kas
fower directors in office than the number set pursusnt fo these Articles as the quoruin, of directoss,
the directors may only act for the purpose of appointing directors up to that number or of calling a
meeting of sharéhol ders for the putpose of filling any vacaneies on the board of directors or, subject
to the Business Corporations Act, for any other purpose. ,

14.7 Sharcholders May Fill Vacanciey

Tf the Company has ne divectors or fewer ditectors in office than the number sel puxsuant to these
Axticles as the gquorum of directors, the sharsholders may elect or appoint directors fo fill any
vacancies on the board of directors.

148 Additional Divectors

Notwithstanding Articles 13.1 and 13.2, between annual general meetings or unanimousresolutions
contemplated by Article 10,2, the directors may appoint one ox more additional d'ixecturs, bt the
aumber of additional direciors appointed nader this Article 14.8 must not at auy time exceed:

(1)  one-third of the number of first directors, if, af the time of the appointments, one ox mote of
the first directors have not vet corapleted their first term of offics; or

(2)  inany other case, one-third of the number of the current directors who were elected or
appointed as directors other than wader this Article 14.8.

Any director so appointed ceases to hiold office immediately before the next élection or nppointaent
of directotas under Asticle 14.1(1), but is cligible for rc-eiecﬁon or re-appoiniment.
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14.9  Ceasing to be 2 Director

A director ceases to be a director when!

(1)  theterm of office of the director expires;
{2y the director dies;

(3)  thedirector resigns as a director by notice in writing provided to the Company ot a lawyer
for the Company;

(4)  fthe director is removed from office purévant to Articles 14.10 or 14.11; or
(5) the director censes to bo qualified to act as a ditector pursuant to Article 13.4.
14.10 Removal of Director by Shareholders

The Company may remove any director befors the expiration of his or her term of office by special
resolution, In that event, the sharcholders may efeet, or appoint by ordinety resolution, a director to
$lI the resulting vacanoy. If the shareholders do pot elect or appoint a divector to fifl the resulting
vacancy contemporangousty with the removal, then the direstors may appeint or the sharéholders
may elect, ot appoint by ordinary resolution, a director to {ill {hat vacancy,

14,11 Removal of Dixector by Directors

'The directors may remove any director before the expiration of his or her term of office if the
director is convicted of an indictable offence, or if the director ceases o be qualified to act s a
director of 2 company atd does not promyptly resign, and the directors may appoint a director to £ifi

the resnliing vacancy,

15, ALTERNATE DIRECTORS

351 Appointment of Altexnate Director

Any director (an “appointor™) may by notice in writing teceived by the Company appoint any

petson (an “appointes”) who is qualificd to act as a director to be his or her alternate fo act inhis or
her place at meetings of the directors or committees of the directors at which the appointor is not

present unless (in the case of an appointee who is not a director) the directots have yeasonably

disapproved the appointmert of such person as an aliernate director and have given notice to that
effect to his or her appolntor within a reasonable titoe after the notice of appointment s received by
the Company.

152 Notice of Meetings
Evety aliernate ditector so appointed i3 entitled to notics of meetings of the ditectors and of

committees of the directors of which his or het appointor is a member and to atfend and vote as a
director at any such meetings at which his or her appointor is not present.
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153 Aliernate for More Than One Director Attending Meetings

A person may be appointed as an alternate director by more than one director, and an slternate
director:

1

@

€}

4)

will be counted in determining the quorum for a:mesting of directors once for each of hs or
her appointors and, in the case of an appoinice who i3 also a director, once more in that
capacity;

has a separate vote at a mesting of diroctors for each ofhis or her appointorts and, inthe case
of at appointee whe is also a director, an. additional vote in that capacity;

will be counted in determining the quornm for a meeting of a committes of dizectors onco for
each of hig ot her appointors who is a member of that commiitee and, in the case of ant

appointes who is also amember of that commiitee as a director, once more in {hat capacity;
and .

has & separate vote at a meeting of a comumities of directors for each of his or her appointors
who {8 a member of that committes and, it the case of an appointee who is also a member of
that committee as a divector, an additional vote in that capacity,

154 Conzent Resolafions

Bvety alternate dixector, if authorized by the noties appointing him or het, may signin place of bis or
her appointor any resolutions te be consented to in writing.

15.5 Alermate Direcfor Not an Apent

Every alternate divector is deemed not fo be the agent of his or her appointor,

15.6 Revocation of Appointment of Alfermate Divector

An appointor may at any fime, by notice in writing received by the Company, reveke the
appotntment of an alternate director appointed by him ox her.

157 Ceasing to bo an Alfernate Dixectox

"The appointment of an alternate director ceases when:

1
@
(&)

)
&)

his or her appoittor cesses to be a director and is not prompily re-elected or re-appoiated;
the alternate director dies;

the alternate direcior resigns as an altemate director by notice in writing provided to the
Company o1 a lawyer for the Company, '

the alternate director ceases fo be qualified to act as a director; ot

his or her appointor revokes the appointment of the altemate director,
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158 Remuneration and Bxpenses of Aliexrnate Divecior

The Company may reimburse an altemnate ditector for the reasonable expenses that would be
propetly reimbursed ifhe or she'were a director, and the alternate director is entitled to receive from.
the Company such pxoportmn, if any, of the remuneration otherwise payable to the appointor as the
appeintor ingy from. tiwe to time direct,

16.  PowERrs AND DUTIES OF DI.‘;Z!ECTBRS
161 Powers of Munagement

"The directors must, subjact to the Business Corporations Act and these Articles, manage or supemse
the management of the business and affairy of the Company and have the anthority to exeroise all
such powers of the Company as are not, by the Business Corporations dct or by these Articles,
required to be exercised by the shareholders of fhe Company.

162 Appointinent of Attoxmey of Company

The directors way from Hme to time, by power of attorney or other instrument, wider seal if so
1equired by law, appoint any person to be the attorney of the Company for such purposes, and with
such, powery, mathorities and diseretions (not exceeding those vested in or exetgisable by the
direglors underthese Asticles und excepting the power to fill vacascies in the board of divectors, to
remove a director, to change the membership of, or i1l vacancies in, any committee ofthe directors,
to appoint or remove officers appoinfed by the directors and to declare dividends) and For such
period, and with such remuneration snd subject to sudh conditions as the directoms may think fit.
Any such power of attorney may contain such. provisions for the protection or gonvenience of
petsons dealing with such attomey as the directors think fit. Any such attotney may be authorized
by the directors to sub-delegate all or any of the puwers, anthoritics and diseretions for the fime
being vested inhim or hey, |

17, INTERESTS OF DIRECTORS AMD OFRCERS
17,1 Obligation fo Acvourt for Profits

A director or senior officer who holds a disclosable inferest (as that term. is used in the Business
Corporations Aet) o a contract or transaction indo which the Cotapany has entered or proposes to
enter is linhle to account to the Company for any profit that acerues to the director or senior officer
under or as a result of the contract or tranvaction oply if and to the extent provided in the Business
Carporations det.

1’? 2 Rest;icﬁam on Voting by Reason of Infevest

A director who holds a disclosable inferest in a coniract of tiansaction into which the Company has
entered or proposes to enfer is not entitled to vote on any: directoss” resolution to approve that
contract ot {ransaction, unless all the directors have a disclosable interest in that coniract or
franaaction, fi. which cage any or, all of those direciors may vote on such resalution,
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173 Imterested Director Connted in Quornm

A director who holds a disclosable interest in a contract of fransaction into which the Company has
entered or proposes fo enter and who i present at the meeting of directors at which the contract ox
transaction is considered for approval may be counted in the guonum at the meeting whetber oy not
the director votes on any ot all of the resolutions considered at the meeting,

174 Disclosure of Conflict of Interest ox Property

A dizector or senior officer who holds aniy office or possesses any property, right or interest that
could result, directly or indixectly, in the creation of a duty or intevest that materially conflicts with
that individual’s duty or interest ag a director or senior officer, must disclose the Ratum atied extent of
the conflict as required by the Business Corporations det.

17.5 Director Holding Griher Gffice in fhe Company

A director may hold any office ot place of profit with the Company, other than the office of auditor
of the Compapy, in addition to his or hex office of directar for the period and onthe terms (as to
remumeration or ofhetwise) that the directors may defermine.

17.6 Neo Disqualiﬁg;atmu

No director or infended director i disqualified by his or her office from conitacting with the
Company either with regard to the holding of any office or place of profit the divector holds with ihe
Cotnpany or ag vendor, purchaser or omerwxse, and no contract or transaciion entered into by or on.
‘behalf of the Company in which a director is in any way interested is hahle to be voided for that
Terson.

17.7 Professional Sexvices by Director or Officer

Subject to the Business C’orpomtiom Act, & director or oificer, or any person in'which a director or
officer bag an interest, may act in a professional capacity for the Company, oxeept as auditor of the
Cﬂmpany, and the director or officer or such pesson is entitfed to remuneration for professional
serviced as if that director or officer weye not a director or officer.

17.8  Director or Officer im Other Coxporations

A, director or officer may be or become adirector, officer or employee of, or otherwise interested in,
apy person in which the Comipany may be interested as a sharcholder or otherwise, and, subject fo
the Business Corporations Aet, the director or officer i3 not sccountable fo the Company for any
remuneration or ofher benefits received by bim orher as ditector, officer or employes of, or from s
or ber interest in, such other person.
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18, PROCEEDINGS OF DIRECTORS
18.1 Meetings of Direciors

The directors may aeet together for the condugt of business, adjourn and otherwise ragulate their
meetings as they think fit, and meetings of the directors held at regular intervals may be held at the
place, at the time and on the notice, if any, as the divectors may from time to time dotermine.

182 Voting at Meetings

Quesflons arising at any meeting of dixectors are to be decided by amajority of votes and, in the case
of an equality of votes, the chair of the meeting does not have a second or casting vote,

183  Chuir of Meetings

Tha following individual is entitled to preside ag chair at o meeting of directors:

(1) fllie chair of the board, if any;

(2)  inthe absence of the chair of the board, the presidegt, ifany, ifthe praaidentis a director; or
(3)  amy other director chosen by the directors if:

(@  neithet fhe chair of the board nor the president, if'a director, is present at themeeting
within 15 minutes after the tine set for holding the meeting;

(b}  neither the ohair of the board nor the president, if a director, is willing to chair the
meeting; or

(©)  the chair of the board and the president, if a direefor, have advised the secretary, if
any, or any other director, thaf they will not be present at the meeting.

184 Meetings by Telephone or Other Commupications Medinm

A director may participate in amgeﬁng of the directots or of any cotmuities of the directors:
(1)  in’petson;

(2) by telephons; or

(3)  with tho consent of all directors who wish to partivipate in the meeling, by other
communications medium,

if all dircctors participating in the meeting, whother in person or by felephone or other
comnmnications medium, are able to communicate with eachother, A directorwho participatesina
meeting i a manner contemplated by this Article 18.4 is deemed fox all purposes of the Business
Corporations Act and these Articles to be present at themeeting and to have agreed to participate in
that oannes.
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18.5 Calling of Merctings

A director ey, and the secretary or an assistant secretary of the Goinpany, il any, on the tequast of
a director must, call a meeting of the directors at any time,

18.6 WNotice of Meetings

Other than for meetings held at regular intervals as determined by the directors pugsuant to
Axticle 18.1 or as provided in Article 18.7, reasonable notice of each meeting of the direotors,

specifying the place, day snd Hime of that meeting must be glven to each of the directors and the
alternate directors by any method set out in Asticle 24,1 or orally or by telephons,

187 ‘'When Notice Not Required
Itis not necessary to give notice of a meeting of the directors to a director ox an. alternats ditector ift

(1)  the meeting is to be held immediately following a moeiing of shareholders at which that
director was elected or appointed, or is the meeting of theo directors at which that director iy
appointed; or

{2)  thedirector or alternate director, as the case may be, has waived notice of the moeting,
188 Meeting Valid Despite Failure to Give Notice

The accidental omission to give notice of any meeting of divectors to, or the nonweceipt of any
rotice by, any director or alternate director, does not invalidate any proceedings ot that meeting,

18.9 Walver of Notice of Mestings

Aupy director or alterpate ditector may send to the Company a document signed by ldm or her
walving notice of any past, present or fafige meeting or mestings of the directors and may at any
time withdiaw thet waiver with respect to meetings held after that withdrawal., Afier sending a
walver with respect to all fiture meetitigs and ontil fhat waiver is withdrawn, no aotice of any
meeting of the directors tneed be given to that director or, unless the director otherwise reguires by
riotice in wiiting to the Company, to his o her altgmate dizector, and all meetings of the divectors so
held ave deemed not to be improperly called ot constituted by reason of notice nothaving been given
to such director or alternate director, Altendance of a director or alfernate director at a meeting of
the directors is a waiver of notice of the meeting unless that director or alternate director attends the
taeeting for the express purpose of objecting to the transaction of any business on the grounds that
the meeting i3 nof lawfully called.

18.10 Quorum

The quoram necessary for the transaction of the business of the directors shall be a majority of the
directors,
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18,11 Validiy of Acts Where Appointment Defeetive

Subject to the Businass Corporafions Act, an act of a director or officer iy not invalid mercly because

of an irregrlarity in the election or appointment or a defect in the qualification of that ditector or
officer.

1802 Consent Resolutions in Wiriting
A rosolution of the directors or of any comusitées of the ditectors may be passed without » meeting:

(1)  ingll cases, if sachof the directors entitled to vote on the resolution conigents to itin writing;
Coor

(2)  inthe case ofu resolution to approve o confract or transaction in tespect of which a director
has disclosed that he or she has or may have a disclosable intérest, If each of the other
directors whe have nof made such a disclosure conseitts in writing to the resolafion.

A consent in writing under this Article may be by signed documnent, fax, o mail ot any other method
of transmitting legibly recorded mcssages. A consent in wiiting may be o two or more conuterparts
which together are deemned to constitute one consent in writiug. A resolution of the divectors ot of
any commitiee of the directoxs passed in aceordance with this Article 18.12 s effective on the date
stated in the consent in writing or on the latest date stated on any counterpart and is deemed fo bea
proceeding at a meeting of directors or of the commiittee of the ditectors and fo be as valid and
effective ag if it had been passed at a meeting of the directors or of the commitiee of the directors
that gatisfies alfl the requirements of the Business Corparations Act and all therequirements of these
Axticles relating to meetings of the directors or of a commities of the directors,

19. EIXECUTIVE AND OTHER COMBMITIERS

194 Appointment and Powexs of Executive Commitice

The directors may, by resolution, appoint an executive committes consisting of the divector or
directors that they consider approptiate, and during the intervals between mestings of the board of
directors, il of the directors’ powers are delfegated to the executive committes, except:

(1}  the power to fill vacancies in the board of direciors;

(2)  thepower o temove 4 director;

(3)  thepowerto changs the membership of, or fill vacancies in, any cotmmittee of the directors;
and

(4)  such other powers, if any, as may be set out in the resolution or any subsequent directors’
resolution. C
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192  Appoinbment and Powers of Other Commiifees
The directors may, by resolution;

(1)  appoint one or mote committeay (other than the executive commﬁtae) congisting of the
director or dizectors that they consider appropriate;

(2)  delepate to a comtuittee appointed under patagraph (1) any ofthe directors’ pcrwz;rs, except:
()  thepower to fill vacaucies in the board of directors;
()  thepower to remove a ditector

(¢)  thepower fo change the membership of; or fill vacancies in, any cormittee of the
directors; and

(&)  thepower to appoint or remove officers appointed by the directors; and

{3)  make any delegation sefarred to in pacagraph (2} subject to the conditions set ont in the
tegolution or any subsequent directors’ resolution,

193  Obligations of Committees

Any commitioe appointed under Atticles 19.1 or 19.2, in the exercige of the powers delegated to it,
Fomsk:

(1)  conform to any mles that may from time to time be imposed on it by the directors; and

(2)  reportevery act or thing donein exercise of those poWers at such times as the directors may
Tequire.

19.4 Powers of Board
The direotors may, at any time, with respect to a committee appointed tnder Articles 19.1 or 19.2:

{1)  revoke or alfer the anthosity given to the commiitee, or override a decision made by the
commities, except as to acts done before such revocation, alteration ot overriding;

(2} terminate the eppointment of, or change the mexibership of, the committee; and

(3) Gl vacancies in the commitice.

195 Committes Meetings

Sabject to Article 19.3(1) and unless the ditestors othervwise provide in the resolution appointing the
committeo or in any subsequent resolution, with respect to a commitfec appointed under
Articles 19.1 or 19.2:

(1)  the commiltes may meet and adjourn as it thitds proper;
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(2)  the committes may elect a chair of its meetings b, ifno chait of a meeting is elocted, or if
at a neetitig the chair of the meefing is not present within 15 minufes after the time set for
holding the meeting, the directors present who-are members of the committee may choose
one of their number to chair the meeting;

(3)  amajority of the members of the commitiee constitates a quorum of the conumittes; and

(4)  questions arising at any meeting of the comtnittes ate detormined by a majotity of votes of
the membets present, and in case of an equality of votes, the chair of the meeting does not
have a second or easting vote,

20.  OwrFicens

20.1 Directors May Appoint Officers

The directors may, fom time {o time, appoint such officars, ifany, as the ditectors determine and the

directors may, at any time, tetminate any such appointment. An officer shall be areaistered owner

of a shaze in. the authorized share strcture of the Company.

20.2 TFumctions, Duties and Powers of Oificers

The directors may, for each officer:

(1)  determine the functions and duties of the offices;

(2)  delegate o the officer any of the powers exercisable by the ditectors on such termas and
conditions and wifh such restrictions as the directors think fit; and

(3)  revoke, withdraw, alter or vary all or any of the functions, duties and powers of the officer,
203 Omalifications

No officer may be appointed unless that officer is qualified in accordance with the Business
Corporvations 4ot and meets the criteria set outin Article 13.4(a) to (¢). Oneperson may hold more
than one position as an officer of the Companty. Any persen appointed as the chair of the board or as
the managing director ronst be o director. Any other officer need not be a director.

204 Remuneration and Texms of Appointment

All appointments of officers ate to be made on the terms and conditions and at the reranneration
{whether by way of salary, fes, commission, partioipation in profits ot otherwise) that the directors
think fit and are subject to texmination at the pleasare of the directors, and an officer taay inaddition
to such remuneration be enditled fo teceive, afier he or she ceases to hold such office or leaves the
employsment of the Company, a pengion or gratuify,
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217 INPEMIMPICATION
21.1  Definitions
In this Article 21;

(1) ©  “eligible pemalfy” meats a judgment, penalty or fine awntded orimposed in, or an amount
paid i settlement of, an ¢ligible proceeding;

{2)  “eligible proeeeding” means a lepal proceeding or fnvestipative action, whether current,
threatened, pending or completed, in which a director, former director or alternate divector of
the Company (an “eligible party™) or any of the heirs and legal personal representatives of
the eligible party, by reason of the eligible party being ot having heen a divector or altarnate
director of the Company:

(a)  isor way bejoined as a party; or

{b) s or may be liable for or in respect of a judgment, penaltj} or fine in, or cxpenses
related to, the proceeding; and '

(3)  ‘“expemses” has the meaning set out in the Business Corporations Act,
212 Mandatory Indemunification of Eligible Payties

Subject to the Business Corporations Act, the Company must indemnify a divector, former director
ot alternate director of the Company and his ot her hejrs and tegal personal representatives against
all eligible penalties to which such person is or paay be lable, and the Company roust, after the final
disposition of an eligible proceeding, pay the expenses actually and rensonably incorred by such
person, in respect of that proceeding. Bach director and alternate director is deemed to have
contracted with the Company on the terms of the indemnity contained in this Axticle 21.2.

21 3 Indemmnification of Other Pexsons

Subject to aty reskxictions in the Business Corporations Act, the Company may indﬂxmﬁfy. any
PErson.

214 Nop-Compliance with Business Corpoyations Act

The failure of a director, alternate director or officer of the Company to comply with the Business
Corporations det or these Axticles or, if appleable, any former Companies et or former Axticles,
does not invalidate any indemnity to which he ot she is entitled under this Part,

21.5 Company Moy Purchase Insnrance

The Compaty may purchase and maintain insuance for the benefit of any person (or his or herheits
ot legal personal representatives) who:

(1) is ot was a dixector, altermate ditector, officer, employee or agent of the Cornpany;
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(2y  is orwas a director, aliernate director, officer, employee or agent of 2 corporation at & time
when the cotporation is ot was an affiliate of the Company,

(3)  atthescquest of the Company, is or was a director, alternate diveotor, officer, employes or

agent of a corporation or of a partnership, trust, joint venture or other uttincotporated entity,
or

(4)  at the request of the Company, hoids or held a position equivalent to that of a director,
alternate director or officer of a partnership, trust, joint. venture or other unincotporated
entity,

against any liability incvered by hit of her as such director, alternate director, officer, employee or
agent or person who holds or held such squivalent position.

22, DIVIDENDS
221  Payment of Dividends Subject to Spacial Rights

The provisions of this Atlicle 22 ave subject to ﬂwﬂghts if any, of shareholders holding shares with,
special tights as to-dividends.

222 Declaration of Dividends

Subject to the Business Corporations Act, the directors may from time to tma declare and authorize
paytaent of such dividends as they maay deem advizable,

223  Wo NMotice Required
The divectors need not give notiee to any shareholder of any, declaration under Article 22,2,
2%4 Recoxrd Date

The dircctors may sef a date as the record date for the purpose of determining sharcholders entitled
to receive payment ofa dividend. Therecord date mnst not precede the date on which the dividend
is to be paid by raore than two months. If o record date is set, the record date is 5:00 p.m, on the
date on which the directors pass the resclution declaring thé dividend.

225 Manner of Paying Dividends

A tesolution dedlaring # dividend may divect payment of the dividend whoily or partly in money or
by the distribution of specific assets or of fully paid shures or of bonds, debentures or other securities
of the Company or ahy other corporation, or in any one or waore of those ways,

226 Setticment of Difficulties

I any difficulty axises in regard to a distribution undex Article 22.5, the directors may setile the
diffioulty as they deem advisable, and, in particular, may:

(1)  set the value for distribution of specific assets;
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(2)  determing that money in substitution for all or any part of the specific assets to which any
shareholders are entitled maybe paid to any Bhaxeholdexs on, the basis of the value go fixed in
order to adjust the righis of all parties; and

(3)  vestany such specific assets i {rustees for the persons entitled to the dividend,
22.7 A When Dividend Payable

Any dividend may be made payable on such date as i fixed by the directory,

22.8 Dividends to be Pald in Accordance with Number of Shares

All dividends on shates of any class or series of shares must be declared and paid according to the
nuober of such shares held.

22.9 Receipt by Jolut Shayeholders

¥f several perdons are joint shareholders of any share, any one of them may give an effectlva teceipt
for any dividend, bonus or othet money payable in tespect of the share.

22,19 Dividend Bears No Interest
No dividend bears interest against the Company.
2211 Fractional Dividends

If a dividend to which a shareholder is entitled includes  fraction of the smallest monetary vndt of
the currency of the dividend, that fraction may be disreparded in making payment of the dividend
and that payment represents Tull payment of the dividend.

2212 Payment of Dividends

Axny dividend or other distribution payable in money in respect of shates may bo paid by cheque,
made payable to the order of the person to whom it it sent, aad mailed fo the registered address of
ihe shateholder, or in the case of joiut shareholders, to the registered address of the joint shareholder
who is fixst nemed on the cenfral securities register, or to the person and to the address the
shareholder or joint sharcholdets may direct in writing. The mailing of such cheque will, to the

_exfent of the sum represented by the cheque (plus the amount of the tax requited by law to be
deducted), discharge all Hability for the dividend uniess such cheque is not paid on presentation or
the amount of tax 9o deducted is not paid to the appropriate taxing authority.

22.13 Capitalization of Retained Earnings or Surplus

Notwithstanding anything contained in these Articles, the directors may from time to time capitalize

any tretained eatnings or surplus of the Corapany and may from time to time issue, ag flly paid,
shares ot any bonds, debentures or other secutities of the Company as a dividend representing the
retained eamings or surplus so eapitatized or any part thereof,
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23, ACCOUNTING RECOI_H)S AND AUDYTOR
231 Recording of Financial Affairs

Tha directors must cause adequate acoonnting records fo be kept to tecord properly the financial
affairs and condition of the Company and to comply with the Business Corporations Ack.

23.2 Tnspection of Accownting Recoxds

Unless the directors determine otherwise, oruntess otherwise deternined by ordinary rexolution, po
sharebolder of the Company is entitled to inspect or obiain 2 copy of any accounting records of the
Company.

233 Remnperation of Auditor

The directors muy sot the renunerstion of the anditor of the Company.

24,  NODCEs

24,1 Moethod of Giving Notice

Unless the Business Corporations Aci or these Axticles provide otherwise, anotice, statement, report
or other record requdred or permitied by the Businass Corporations det or these Aticles to be senthy
or to a person may be sont by any one of the following methods:

(1)  mail addressed to the bersan al the applicable address for that person as follows:
(@)  forarecord mailed fo a shareholder, the shareholder’s registered address;

{b)  for atecord ailedto u director or officer, tho presaribed address for mailing shown. -
for the director or officer in the tecords kept by the Company or fhe mailing address
provided by the secipieat for the sending of that yecord or tecoxds of that class;

(¢)  inanyother cage, the mailing address of the intended recipient;
()  delivery ot the applicable address for that persom as follows, addressed to the person;
(n) fora record delivered fo a shareholder, the shareholder’s rogistered address;

(b for a reootd delivered to a director ot officer, the prescribed address for delivery
shown for the director ar officer in the recorda kept by the Company or the delivery
address provided by the repipient for the sending of that xecord or recards of that
clase;

{c)  inany other case, the delivery address of the intended recipient; .
(3)  uniesstheintended recipient is the auditor of the Compapy, sending the record by fax to the

fax number provided by the intended recipient for the sending of that record or records of
that clags;
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(4) ~ unless the intended recipicnt is the auditor of the Company, sendmg the record by e mail to

the e mail address provxdedby theintended resipient for the sending of that record orrecords
of that class;

(5)  physical delivery to the intended recipient.
24.2 Deemed Receipt
A notics, statement, report or other record that is:

(1)  mailed to a petson by ondinary mail to ihe applicable address for that person referred to in
Article 24.1 is deemed to be received by the person to whom. it was mailed on the day
(Saturdays, Buhdays and holidays excepted) following the date of mailing;

(2}  faxed to a person to the fax numbet provided by that petson refered to In Adicle 24.1 js
deemed to be recaived by the peron to whom it was faxed on the day it was faxed; and

(3)  c-mniled to apersonto the c mail address provided by that person referred fo in Aticle 24,1
is deemed to be received by the person to whom 1t was ¢ mailed on the day it was emailed.

243 Certificate of Sending

A cerfificate signed by the secretary, if any, or other officer of the Company or of any other
corporation avthng fu that eapacity on behalf of the Company stating thaf a notice, stafement, report
or ofher record was sent in accordance with Article 24.1 is conclusive evidence of fhat fact.

244 Notice to Joint Shareholders

A notice, statement, report or other record may be provided by the Company to the joint
shareholders of a share by providing such record to the joint sharcholder fixst named in the central
securitics register in respect of the shate.

245 Notice to Legal Porsonal Representatives and Triwtees

A niotice, staternent, report or other record may be provided by the Company to the persons entitled
to a share in consequence of the death, bankmptey or incapacity of a shareholder by:

(1)  mailing the vecord, addressed to them:

(8) by name, by the title of the logal personal representative of the deccased or
incapaciteted shareholder, by the title of trustes of the banloupt sharcholder or by
any sitnilar description; and

(b)  at the address, if any, supplied to the Company for that purpose by the persony
claiming to be so entifled; or

{2)  if'anaddressreferred to in paragraph (1)(b) has notbeen supplied to the Company, by giving

the notice in a manner in which it might have been given If the death, banksuptcy or
incapacity had not covucred.
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246 TUndelivered Notices

If on two consecutive cooasions a notice, staterent, veport or other yecord is sei to a shareholder
pursuant to Article 24.1 and on each of those gccasions any such record is retutned heouuse the
stuateholder cannot be located, the Company shall not be requited to send any forther records to the
sharcholder until the shaveholder informs the Company in writing of his or her new address,

25.  SgAL
25.1 Who May Attest Seal

Except as provided in Articles 25.2 and 25.3, the Company’s seal, if any, st not be impressed on
any record except when that tmprossion is attested by the signatures oft

(1)  anyiwo directors;

(2)  any officer, together with any director;

(3)  ifthe Company only has one director, that director; or

{(4)  any one or more divectors or officers or persons as may be determined by the directors.

252 Sealing Coples

For the purpose of certifying vnder seal a cettificate of incumbency of the diveetors or officers of the
Company or a trae copy of any resolution or other document, despite Article 25,1, the imapression of
the seal may be aftested by the sighature of any divector or officer or the sighature of any other
person ay may be determined by the divectors.

25.3 Mechanical Reproduction of Seal

The directors may authorize the seal to be impressed by third parties on shave certificates or bonds,
debevtures or other seourities of the Company as they may determine appropriate from time to time.
To enable the sesl to be fmpressed on any share certificates oy bonds, debentures or other securities
ofthe Company, whether in definitive or interim form, on which facsitniles of any of the signatures
of the directors or officers of the Company are, in accordance with the Business Corporations Actor
these Axticles, printed or otherwise mechanically reproduced, there may be delivered to the person
employed to engrave, lithograph or print such definitive or interim share certificates or bonds,
debentures or other seenritiod one or more unmounted dies reproducing the seal and such persons as
are authorized under Article 25.1 to attest the Company’s seal may in writing authotize such person
to oause the seal to be impressed on such definitive or interim share certificates or bonds, debentures
or other securities by the use of such dies. Share certificates or bonds, debentures or other securities
to which the sedl bas been so impressed ave for all purposes desmed to be under and fo bear the seal
impressed on them.
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26.  PROUIBITIONS

261 Definitlons

In this Article 26:

(1)  “debt secuxity” mesns any bond, debenturs, nofe or similar instrument representing
indebtedness, whethar secured or unsecured; and

(2)  “security” has the memﬁng assigned in the Securities Act (British Columbia),

262  Application

Artiele 26.3 does fiot apply fo the Cotupany if and for so long as it iy a public company or a pre-
existing reporiing company which has the Statutory Reporiing Company Provigions as pait of is
Atticles or to which the Statatory Reporiing Company Provistons apply.

26.3 Consont Required fox Transfor of Shares or Transfer Restricted Secnrities

No share or other fransfer restricted secugity may be sold, transferred or otherwise disposed of
without the consent: of the ditectors and the directors are notrequired fo give anyreason forrefising
to censent to any such sals, transfer or other dispositon,

27. OWNERS’ ASSOCIATION FONCTIONS
271  Administer
"Without Hondting the duties, powers and authority of the Compary, the Company shefl abide by sod
adiminister the provisions of the Co-Ownership Apresnient, shali control, manage and admivister all
the Comnaon Areas and the Lands for the benefit of the Owners and shall enforce the Bylaws,
772 Spesific Dutles |
Without Himiting the foregoing the Company shall:
(8)  control, menage and administer the Common Areag for the benefit of sll Owners;
()  keepina state of good and serviceable repair and properly maintain the fixtures and
fitings and ofher apparatus and equipment used in connection with, the Cornmon

Arcas oy other assels of the Company,

{c)  maintain all Common Axeas, both internal and external, including lawns, gardens,
landscaped areas and patlitig areas;

(&  meaintatn and repair, including venewal where reasonably necessary, pipes, wites,
cables, chutes and ducts forming part of the Common Areas;

(®)  pay all sums of money properly required to be paid on account of all services,
supplies and assessments periaining to, or for the beneiit of the Company;

VEZISIWVAN_LAW\ 635368\



- 41 -

(  obtnin and maintain fnsurance on alf buildings and improvements on the Commmon
Axeas, public Hability insurance and such other types of lnsurance as may be
determined from. time to time by the hoard; and

(g}  remove privileges of fix fines for breach of the }éylfwvs.
273  Ammunl Budget

The board shall prepate a budget for each fiseal year of the Company setting out the estimated
expense ofthe Compeny for that fiscal year and the yegquired confributions under the Co-Qwniership
Agresment.

274 Bylaws

‘The board may recommend to the shareholders the anactment, repeal and emendment of Bylaws
frora time to Hme subject to the requirement in Article 27.5(c} for approval of the shaveholders. The
Bylaws shall provide for the control, management, administration, use and enjoyment of the
Common Ateas and the assets of the Coropany. The Bylaws shall not operate to prohibit or restric
an assigoment or fransfer of 8 Share in the Company, provided thet the Bylaws may incotporate
restrictions and regulations regatding the Owners Site or o Cominon Areas.

275 Matters Requiring Special Resolutiony

‘Without limiting the matters requiring s special resolution putsuant to the Business Corporations det
or an otherwise provided in these Articles, the following matters may only be undertalten by the
Company if prior approval by special resolotion is given;

(a8}  disposingall or part of the Conxnon Areas, including without limitation granting any
easement, yestrictive covenant, right of way, sublease ot licence of all or part of the
Common. Areas, provided that an essement ar licence over part of the Yands
benefiting any shareholder of the Company, or such sharcholder’s invitess,
contractors or agents, may be granted by the Company, acting thiough its boasd,
without approval or consent of the shareholders;

(b)  granting any mortgage, lien, trast deed or security inferest charging any property of
the Company; ot

(v)  enacting, repealing or amending any Bylaw, including a Bylaw establishing fittes or
consequences for a breach of Bylaw.

276 Administrative Expensos

The board shall:

(1} . establish 4 fimd for administrative expenses suffictent for the control, management and
administration of.the Cotmon Aveas and for the dischargs of other obligations of the
Company;

(2)  establish a contingency reserve fund ag approved by special resolution of the shateholders;
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(8)  determine the amount to be raised for the purposes set out in subparagr:iphs (1) 20d (2} and
notify the sharcholders of those wmoonts; |

(4)  raise the amoynts so determined by collecting such amounts as Common Costs pursuant to
the Co-Ownership Agreement;

{5) not, except in an etnergency, authorize and expenditure exceeding $1000 which was not set

cut in the annual budget of the Company, unless approvad by special resolution of the
sharehelders;

6) when cmxsing the Company to enter Into a coniract ensure that the contract relates only to the
control, management or administration of fhe Common Areas or assets of the Company and
ensure that the contact may be terminated, without penalty or damages, on six months’
notice af the optlon and disoretion of the shareholders by special resolution, or of the
managament company which manages the day to day affairs of the Company; and

(7}  establish a procedure for providing certificates advising of the status of a Shate and any
payments due thereunder.

?;'7.7 Security Tuterest in Shares,

The Conpany shall af alf times have a seouity inierest in svery share for all indebtedness aud
obligations of a shareholder o the Company, whether such mdﬁhtedneqs avises wader the Co-
Owtership Agreement, or othexwise,

278 Tramsier on Termination

On the termination of a sharcholder’s shave by the Compeny, such shareholder shall defiver to the
Company a written instroment of transfer for the uncertificated share issued inxespect of the Site for
transfer by the Company to the next Owner of the Shate,

78, V SPRECIAL RIGHTS AND RESTRICTIONS ON THE CLASS A CoMMON SHARTS

The Class A Coremon Shares without par value (the “Class A Conamaon Shares”} have aftached to
them the special rights and restrictions set out in this Part 28.

281 Voting Rights

The holdexs of ihe Class A Common Shares, as such, are entifled to receivenotico of any mesting of
shareholders of the Company and ate entifled o vote af any such meeling in person of by proxy
{except as required by law ot by these Articles).

282 Dividends

(1)  Exceptas ofhorwise provided in these Axticles and subject to therighis of the holders
of any other class of shares of the Compuny entitled to xeceive dividends in priority
to the holders of the Class A Common Shares, each holder of & Class A Common
Share 1s entitled, as such, to teceive on the date fixed for payment thereof and the
Company will pay such dividends as the directors may in their sole and absobute
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discretion declare from fime to fime out of the money or vther propetfy of the
Company properly applicable to the payment of dividends.

() Itishereby declared that dividends may be paid o the Class A Common Sheres to
the exclusion of any ather class of shares entitled to dmdends of paid in different
amounts on different olasses of shares.

28.3 Windiag Up

In the event of the liquidation, dissolution or winding up of the Company or other distribution of
asvels of the Company among its shareholders for the purpose of winding up its affairs, the holders
of the Class A Common Shares, as such, will, subject to the rights of the holders of any other olass
of shares of the Company entitled 1o receive assets of the Company upon such a distribution in
priotity to the holders of the Class A Cominon Shares, share in all rematning property and assets of
the Company pari passu with the holders of the Class B Comunon Shares.

29, SeEciAal RIGHETS AND RESTRICTIONS ONTHE Crass B COMMON SHARES

The Class B Cominon Shares without par value (the “Class B Comnon Shares”) have atteched to
thern tho special rightd and xestrictions set out in this Part 29.

29,1 Voting Rights

The holders of the Class B Common Shares, as such, are entitled fo receive notice of any meeting of
sharcholders of the Company and ate entitled to vote at any such meeting in person o by proxy
(except as vequired by law or by these Articles).

292 Dividends

(a)  Exocept as otherwise provided in these Articles and subject to the rights of the holder
of any ofher class of shares of the Company catifled to recetve dividends in priority
to the holders of the Class B Commeon Shares, each holder of 4 Class B Common
Share ig entitled, as such, to receive on the dato fized for paymont thereof and the
Company will pay such dividends as the direstors may in their sole and absolwte
discretion declaro from time to time out of the money or other properdy of the
Cotpany properly applicable to the payment of dividends,

(b)  tishereby declared that dividends may be paid on the Class B Comtaon Shares to
the exclusion of any other class of shares entifled to dividends, or paid in different
amounts on different claszey of shares,

29.3 ‘Winding Up

In the event of the liquidation, dissolution or winding up of the Company ot other distributlon of
assets of the Company among its sharcholders for the putpose of winding up its affaits, the holders
of the Class B Comimon Shares, as such, will, subject to the tighis of the holders of any other class of
shares of the Company entifled to receive asgets of the Company upon such a distribution in priority
to the holdets of the Class B Comnmon Shares, shate in all temaining propetty and assels of the
Company pari passwe with the boldets of the Ciass A Common Shares.

VIZIFIWANL_LAWA 635368\



44 -

3¢.  SPECIAL BIGHTS AND RESTRICTIONS ON THE Cr.ASS € PREFERRED SHARES

The Class C Prefexted Shares without par value (the “Cllass C Preferred Shares”) have sitachsd to
them the special rights and resirictions sef out in this Patt 30,

301  Voling Righty

'The holders of the Class C Peeforead Shares sy such, axe not entitled to receive notice of any
meeting of shareholders of the Comparty and ate not entitled to vote at any suchinesting in pamon ot
by proxy (except as required by law ox by these Artioles),

(@)

)

(©

@

- 303 Dividends

Subject to these Articles, each holder of a Class C Preferred Share is entitled, as
such, to receive on the date fixed for payment thereof, and the Company will pay to
that holder, 2 fixed, preferential, non-comulative dividend {the “Class C Dividend™)
on each Class C Preferred Share he holds at such rate of the Redemption Amount as
may be specified by the directors of the Company at the time the first Class C
Proferved Share v issued for each figeal year of the Company if, as and when
declared by the directors out of the money ox property of the Company propely
applicable to the payment of dividends.

I is hereby declared that dividenda may be paid on the Clags C Preferred Shares to
the exclusion of any other class of shates entitled to dividends, ot paid in different
amonnts on different classes of shares,

Sibject to thess Axticles, ifthe Class C Dividend or any patt thereof on any Class C
Preferred Share for any fiscal yearis not declared by the directors pursuant to Article
30.2(a) by the end of that fiscal year it will be forever extinguished.

The Company will not:
(D declars, pay or set apart for payment any dividend; or

()  moake or pay any other distrbution of any nature or kind Wiiatevar; or make
any payment of any proceeds of redemption, proceeds of rettaction, ex
purchase price;

on. or in respect of any ofhel class of shares in the Company at any time if the
directors, on reasotisble grounds, determive that the net realizable value of the
Company's sssets would, affer the payment, be less than the fotal of: (1) the
liabilities of the Covapany; plus {2) the awount that would then be payable on
redemption of the issued and outstanding Class C Prefetred Shaves.

30.3 Corapany’s Right to Redeem

()

The Company has the right, oxercisable at any time and from time to fime, to redeem,
inwhole or in paxt, the outstanding Class C Preferred Shares on the terms and subject
to the conditions set out in these Axficles.
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Except with the consent of the holders of all the issucd Class C Prefetred Shates, the
Company will only tedeem Class C Preferved Shares pursuantto Article 30.3(a) ona
pro ratabasis among all holdery of the Class C Prefexred Bhares in accordance with
the number of Class C Preferred Shares held by each af that time,

Subject to Arficle 30.5(b), the Company rust give otice to cach person holding
Class C Preferred Shares to be redoomed putsuant to Article 30.3{a) at least 10 days
prior to the proposed redemption, Such notice may be given to the last address of
suoh petson s it appears on the books of the Company. The accidental fajlure to

give suchnotice to anyperson willnot affect the validity of the redemption as to any
other holders,

304 Holdex’s Right of Retraction

(&)

®

©

@

Each holder of a Class C Preferred Share has the right, exercisable by hin at any
time and frorn timw to time, to require the Company o redeen that Class C Preferred
Share on the torms and subject to the conditions set out in these Arficles,

Subject fo Article 30,5(b), any holder of Class C Preferred Shaves who wishes to
oxercise the right pursuant to Arficle 30.4(a) mmst give notics of such exercise fo the
Company and to each other holder of Class C Preferred Shares at least 15 days prior
to the proposed redemption,

. Subject {o Adicle 30.5(b), if the Company has received nolice pursasnt to

Axticle 30.4(b) from more than one holdexr of Class C Preferred Shares within a
15-day period, the Company must tedeem the Class C Preferred Shates it respect of
which such notice was given pro rata among such holdets of Class C Preferred
Shares,

Notwithstanding any other provision in fhese Articles, if a helder of Class €
Preferred Shares at any time exercises its vight pursvant to Article 30.4{a) fo require
the Company to redeem asy of such Class C Preferred Shares, the Company willnot
be obligated to redeem such Class C Preforred Shares of any other Class C Preferred
Shates redeemed pursuant to Adticle 30.4(c) o the extent that suchredenption would
render the Company insolvent after auch redemption, or would be contraty to the
solvency requiraimenty or other provisions of applicable law. If the directors of the
Company determine that the Company would not be solvent after such. redemption,
or would notbe permitted by any of such requirernients or other provisions toredeem
such Class C Preferred Shares, the Company will give notice thereofto theholder of
sueh Class C Preferred Shares anul thereupon the Company shall only be abligated to
redeem such Class C Preferred Shares to the extent of the maximmum number that
may be so redeetned as would not he contrary to such requirements or other
provisions ey determined by the directors of the Company.

B 30.5 Redemptmn Mechanies

@

Subject fo Article 30.5(b), the Company will ave no cbligation to xedesm any Class
C Preferred Share putsuant to Article 30.4(z) until 15 days after the holder hag given
notice of the rederption to the Company.
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(h)  Any petson.who is otherwise entitled to receive any notice putsent to
Article 30.3(c) or 30.4(b) may walve such notice or any of fhe requirements for that
notice or the time for giving that notice and that waiver, whether given before or after

N tedetnption, will be effective for all purposes of these Axticles and will cure any
failutain respect of such notice, including without limitation, any faiture to give that

sofice, to give the specified form of notice, or to give that nofice by any particnlax
date,

(&)  The Company will redeem the Class C Preferred Shares which are to be redeemed
pursuant to the exercise of any right conferred pursuant to Article 30.3(a) ot 30.4(a)
on the date fixed for redemption by paying the Class C Redemption Amount o
respect of those shares plus all declared but unpaid Class C Dividends thereon to the
holder of those shares in cash or in kind on presentation and delivery of the
certificate for that Class C Preferred Share or alfernatively, in the discrefion of the
directors, an instrament oftransfer acceptable to the directors at the registered office
of the Company {or any other reasonable place accepted by the Company} or to an
account for the holder if o peritted by Avticle 30.5(d).

(@)  Ifthe Company exercises its right to.redcom a Class C Proferred Shave, the Company
will have the right, but nof the obligation, thereafter fo deposit tho amount payable on
redemption for that Class C Preferred Share into an account in any chartered bank or
any ttust companyin British Columbia ot info a trust account with a lawyerin British.
Cohunbia if, at the date of such deposit, the certificate representing that share, or
sliernatively an acceptable instrument of fransfer, has not been surrendered by the
holder of that share in accordance with Article 30.5(¢). In case of any such deposit,
the Company will instruct that bank, trust company or laswyer, as the case may be, to
pay the amount so deposited, without interest, t¢ or to the order of fhe holder of that
Class C Preferved Share wpon presentation and sacrender to the bank, trust company
or lawyer of the cextificate representing that Class C Preferred Share, Uponthe dato
of that deposit or upon the date specified for redetption n the notics, whichever is
later, that Class C Preferfed Share to be redeemed will be redeemed and the rights of
any holder of that Class C Proferred Share, as such, thereafior will be limited to
receiving, without interest, the amount for that Class C Preferred Share 90 deposited
againgt presentation and swrrender of the certifioate represepting that Class C
Preferved Shave. Interest, if any, allowed on any such deposit will belong to the
Company.

(e)  Onand affer the day the price payable for the redesoption of any Claes C Preferred
Shave is paid in full in the manner permitted by these Articles, the holder of that
share will have no further rght against the Company in respect of thet share
(incloding, without limitation, any right to any further Class C Dividend inrespectof
that share} and.that share will be and be deemed to have been redeemed on the day
the price is paid in full.

(f)  If less than all the shares represented by any certificate are fo be redeemed, the

Company will issue a new certificate for the balancs of those shares at the expense of
the Comapany.
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" 30.6 Definitions

(=)

®)

In these Articles, the term “Class C Redemption Amownt” in respect of each Class
C Proferred Share meana the fair market velue of the propeity {ihe “Class C
Relevant Transferred Property”) received by the Company in consideration for the
issuance of that Class C Preferred Share (fncluding the fuir msrket value of any
issued shate of the Company exchanged for that Class C Preferred Share) computed
a3 at the date such Class C Preferred Share was issued, net of the fair market valne of
any other consideration given by the Company for the Class C Relevant Transforred
Property, and computed on a per share basis.

The directors, acting in good faith, shall be entitled at any titne and from timeto Hime
to estitmate the fair mavket value of the consideration transferred to the Company
upon the issnance of & Class C Preferred Share and, based on such estimate, to
designate an amonat ih aceordance with Article 30.6(a) as the Class C Redempfion
Amount (the amount so designated is referred to in these Articles as 2 “Clars €
PDevignated Redemption Awount”). The most recent designation of the Class ¢
Designated Redemption Amount made by the dircctots pursnant to these Articles
shall be cotclusive evidence at law and in equity ag against all persors (including,
withovt limitation, the Company, its creditors, ttustees ot other representatives, and
all shareholders of the Comnpany, and theirrespective successors and assigns) that the
Class C Redemption Amount is equel to such Class C Desipnated Redemption
Amount, For greater cectainty, the following provisions will apply:

()  Notwithstanding any prior designation of an amount as the Class C
Redemption Amount, the directors of the Company, acting in good faith, will
be entitled at any thne and fom time to time, by resolution, fo designate an
atnount as the Class C Redemption Amount having regatd to such advice or
information os the directors, itt theis discretion, deem necessary or advisable
regarding the actual fair market value of the Class C Relevant Transforred
Property received by the Company in consideration for the issuance of that
Class C Preferred Shave, calonlsted as at the date of jsswe of that Class C
Preferred Share net of the iy market value of any viher consideration given
by the Company for the Class C Relevant Transforred Properly, and
comptifed on a per share basis, Such advice or information may include,
without limitation, any appraisal or other indication of value, or anyrelevant
tax assessment or reassessment of the Company or any sharcholder of the
Company issued or proposed to be issued by the Minister of National
Revenue for Canada or any other competent taxing euthority, or any oxder or
ruling of a court of competent jurisdiction. ’

(i)  If af any time the directors make any designation of the Class C Designated
Redemption Amount in respect of any Class C Preferred Shave pursuant to
these Articles, then (regardless of whether any ot all of the Class CFreferved
Shares are then held by their original holders, and regardless of whether any
or alt of the Class € Preferred Shares are then outstanding):
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(A)  the Cluss CRedemption Atnount inrespect of such Class C Preforred
Share will be deemed for all purposes of these Axticles retroactively
and nune pro tunc 28 of the date of fssue of such Class C Preferred
Shate to be equal to that Class C Designated Redemption Atmount,
and such designation will supessede and replace any prior designation
of s Class C Designated Redemption Amount in respoct of that Class
C Preforred Share; '

(B) anydividend declared on such Class C Preferred Share prior to suwh
designation will be desmed to have been declnred in necordance with
the dividend entitement provided in Asticle 36.2(a);

(C)  if such Class C Proferred Share has been redeemed or otherwive
Acquired by the Company, or for any other reason is 5o longsr issoed
and outstanding, fhen the appropriate adjustments will be made
botween the parties, natnely, either (A)the Company (or iis
suceessors or assigns) will pay to the last registered holder of that
Class C Preferred Share the Class C Designated Redemption Amount
Iess the amount previcusly paid to that holder upon the redemption or
other acquisition of that Class C Preferred Share by the Company, or

" {B) the last registered holder of that Class C Prefetted Share will
tepay to the Company (or its snceesgors or assigns) the smount
previously paid to that holder upon the redemption or other
acquisition ofthat Class C Preforred Share by the Company less the
Class C Designaied Redemption Amount, depending on whether the
Clasy C Designated Redemption Amount exceeds or is less than the
amonnt previonsly paid to that holder wpon the redemption. or other
acquisition of that Class C Preferred Share; and

(D) tothe greatest extent practicable, the Compuny and theholder of such
Class C Preferred Share, and their respective sucoessors and assigng,
will snake all other adjustmonts and take all steps ad may be reguired
as a result of such designation, such adjusiments to be effective
rettoactively, mune pro tunc, as of the date of issue of such Class C
Preferced Share, :

307 Winding Up

Tn the event of the lquidation, dissolution or winding up of the Cornpany or other distribution of
agsets of the Company among its sharsholders for the purpose of winding vp its affairs, the holders
of the Class C Proferrod Shares, as such, will, subject fo the rights of the holders ofany other class of
shaves of the Company entitled to receive atgets of the Company upon such a disicitation in priority
1o or concurrently with, the holders of the Class C Preferred Shares, be entitled to receive from the
assels of the Company g sum equivalent to the Clags C Redémption Amownt plus any declared but
unpaid Class C Dividends in respect of all Clasy C Profarted Shaves held by them respectively before
any amount is paid or any assets of the Company ave distributed fo the bolders of any Class A
Common Shares or Class B Comumon Shares or shaves of anty other class ranking junior to the Clasy
C Preferved Shares with respect to priority in the disteibution of assets upon Hquidution, dissolution
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or winding up. After payment of the smount so payable to them as above provided, the holders of
the Class U Preferred Shares will not be entitled to share in any forther distribution of avscts of the
Company among its shareholders for the purpose of winding up its affaits.
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SCHEDULE D

THE OWNERS AND SITE NUMBERS

Site No. Name(s) of Owner(s)

10
1
12
13
14
15
16
17
18
19
20

21
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Site No. Name(s) of Owner(s)
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44

45
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Site No. Name(s) of Owner(s)
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68

69
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Site No. Name(s) of Owner(s)
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91

.92

93
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Site No. Name(s) of Owner(s)
94
95
96
97
98
9%
100
101
102
103
104
105
106
107
108
109
110
111
12
113
114
115
116

117
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Site No. Name(s) of Owner(s)
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135

136
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