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BRITANNIA REMEDIATION FRAMEWORK AGREEMENT

THIS AGREEMENT is dated for reference August 29, 2003.

BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH
COLUMBIA, represented by the Minister of Sustainable Resource Management,
Parliament Buildings, Victoria, British Columbia V8V 1X4

(the "Province")

OF THE FIRST PART

AND:

400091 BRITISH COLUMBIA LTD., a body corporate, incorporated under the
laws of the Province of British Columbia, having a business office at 11" Floor,
038 Howe Street, Vancouver B.C. V6Z 1N9
("400091™)

OF THE SECOND PART

WHEREAS:

A 400091 has obtained an order absolute of foreclosure in the Foreclosure
Proceeding. '

B. On the Land shown on the plan aftached as Schedule D, there are 105 existing
rental homes and trailers and 9 commercial properties having 9,741 square feet
of gross buildable area.

C.  The Contaminated Land contains existing environmental contaminates for which
remediation is desirable. .

D. The Province intends to carry out the Remediation Plan.

E. 400091 wishes fo enter into a VRA in order to define and limit its obligations and
liabilities under the Waste Management Act.

F. 400091 wishes to cooperatively assist the Province in carrying out the

Remediation Plan with a view towards improving the general condition,
desirability and usefulness of the Contaminated Land.
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NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
premises and the covenants, agreements, representations, warranties and payments
hereinafter contained, the parties hereto covenant and agree as follows:

ARTICLE 1
DEFINITIONS

1.01  in this Agreement:

*“After Acquired Adjaceht Land” means any parcel of land sharing a common
boundary with any of the Land or the Museum Land, other than the Makin Land,
to the extent any such parcel is, at any time, acquired by

(a) 400091,

(b)  any corporation affiliated with 400091,

(¢) any director or officer of 400081 or of any corporation affiliated with
400091, or

(d)  any associate of any director or officer of 400091 or of any corporation
affiliated with 400091

where the terms “associate” and “affiliated” have the respective meanings given
those terms by section 1 of the Company Act [RSBC 1996] Chapter 62 in force
as of April 1, 2003;

"Clean Land"” means that part of the Land identified as such on Schedule A and
includes such other areas of the Land as the parties may agree in writing should
be included;

"Completion Date™ means that date which is 3 days following the date upon which the
conditions precedent set out in Article 2.01 are fuffilled or waived;

"Contaminated Land” means that part of the Land identified on Schedule B;

“District Lot 891" means
PID: 015-913-961
District Lot 891, Group 1 New Westminster District Except:
Firstly, Part in Reference Plan 4390
Secondly, Part in Plan 19960
Thirdly, Part on Highway Plan 145;
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"Environmental Levy Covenant"” means a covenant and perpetual rent charge
charging the Clean Land, registrable under section 219 of the Land Title Act,
whose terms are substantially those set out on Schedule E;

"Foreclosure Proceeding” means that action wherein 400091 is the petitioner in
respect of a petition for foreclosure of the Land and other relief commenced in
the Supreme Court of British Columbia under Action Number H810653
Vancouver Registry; -

"Highway Land” means such land or interest in land required by the Minister of
Transportation to fulfill the MOT Road Requirements;

"Initial Subdivision” means a subdivision of part of the Clean Land by which
approximately 143 residential lots and approximately 9 commercial lots are to be
created, '

"Land"” means the Clean Land and the Contaminated Land;
“Makin Land” means lands set out in Schedule I;

"Mineral Claims™ means Undersurface Rights régistered in the Vancouver Land Title
Office under number G79924 together with those mineral claims described on
Schedule C;

"MOT Road Requirements” means such requirements as are, or may be, issued by
the Minister of Transportation and as are, in the opinion of the Minister of
Transportation, reasonably required, with respect to the expansion of existing
and other roads, whether public roads or otherwise, on or adjacent to the Land
and including, without limitation requirements respecting the realignment of
Highway 99 and other roads to and within the Land;

“*Museum Land” means land described in Schedule G;
"Permitted Encumbrances” means those encumbrances described in Schedule F;

"Remediation Plan™ means the program of the Province, as approved by the
Regulator, but otherwise determined by the Province in its sole and absolute
discretion, providing for remediation of the Contaminated Land and for the
construction and operation of works on the Land to facilitate remediation together
with the operation of such works after their construction;

"Regulator” means the "manager” as defined and designated under the Waste
Management Act;

"Road Cost and Maintenance Agreement” means such agreements as may be made
between the parties that provide for construction and maintenance costs in
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respect of roads being used by both parties on the Land until such time as those
roads are dedicated as public roads;

"Site Utilities Supply Agreement” means such agreement as may be made between
the parties with respect to provision of, and access to, electrical power, water and
sanitary services to the Province from the Clean Land during the period the
Remediation Plan is being carried out; and

"WRA" means a voluntary remediation agreement or agreements under section 27.4 of
the Waste Management Act made among 400091, the Regulator and such other
or different parties as may be required by the Regulator, which provides, among
other things, that the liability of 400091 under the Waste Management Act will, in
accordance with section 27.4(2) thereof, be limited to transfer of the
Contaminated Land, the Highway Land, and the Mineral Claims together with
registration of the Environmental Levy Covenant and payment of the fees
payable and secured thereunder to the Province.

ARTICLE 1
GOOD FAITH EFFORTS

1.01  The parties will make good faith reasonable efforts to enter into, or settle, as the
, case may be, each of the agreements and instruments referred to in this
Agreement including, without limitation, the VRA, in the manner and by the time
specified in this Agreement and to complete all the transactions contemplated by

this Agreement

ARTICLE 2 |
CONDITION PRECEDENT

2.01 The obligations of the parties under Article 8 and Article 9 are conditional upon
settlement of, or approval of, as the case may be, the form and content of each
of the documents referred to in Articles 9.02(d) and (e) and 9. 03 by not later than
September 12, 2003.

ARTICLE 3 )
ENVIRONMENTAL LEVY COVENANT TO CHARGE AND RELEASE

3.01 400091 will, concurrently with the registration of title to any After Acquired
Adjacent Land grant the Environmental Levy Covenant, or cause the
Environmental Levy Covenant to be granted by the regastered owner, subject
only to Permitted Encumbrances.
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3.02 In the event 400091 is not, in the opinion of the Province, able to further
subdivide any parcel of the Clean Land or of the After Acquired Adjacent Land
the Province will release the charge created by the Environmental Levy
Covenant from such parcel.

ARTICLE 4
INITIAL LAND SUBDIVISION

4.01 400091 intends, in due course following the Completion Date to apply for and
thereafter take all other steps necessary to create the Initial Subdivision.

ARTICLE S
REMEDIATION PROGRAM

5.01 The Province will, following the Compietion Date, undertake the Remediation
Plan at no cost to 400091.

5.02 The Province may exercise its sole and absolute discretion with respect to the
location, scope, commencement, continuation and completion of the
Remediation Plan. '

ARTICLE 6
FELLED TIMBER

6.01 No interest in any felled timber situate on the Contaminated Land is intended to
be conveyed to the Province under this Agreement or in any transaction
contemplated by this Agreement and the Province makes no claim upon any
such felled timber. '

6.02 400091 will upon request of Province made within 6 months from the date of this
Agreement, but only in accordance with such plan and timetable as is approved
by the Province, remove such felled timber as may be situate on the
Contaminated Land and 400091 will, upon removal, restore the area from which
that timber was removed to the condition required by the Private Land Forest
Practices Regulation made under the Forest Land Reserve Act (British
Columbia).
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ARTICLE 7
MINE MANAGEMENT AND WATER LICENSES

7.01 Following the Completion Date the Province will, subject to approval under and in
accordance with the Mines Act, undertake the responsibilities of a mine manger
with respect to the area within the boundaries of the Land and Mineral Claims.

7.02 Upon approval under Article 7.01, 400091 will deliver to the Plrovin_ce all records
and documents related to the Britannia Mine of which it has knowledge.

7.03 Each party will pursue independently of the other, any requést that either may
make of the Province to reissue the existing and cancelled water licenses
respecting the Land for the benefit of both the Contaminated Land and the Clean
Land.

ARTICLE 8
TRANSFER OF CONTAMINATED LAND

8.01 Upon the terms and subject o the conditions of this Agreement, 400091 agrees

“to transfer and grant, subject only to Permitted Encumbrances, the Contaminated

Land, the Highway Land, the Environmental Levy Covenant and the Mineral

Claims to the Province and to register the same in the Vancouver Land Title
Office in favour of the Province;

8.02 The Province will pay all registration charges, Property Transfer Tax Act tax and
all other taxes and charges payable upon the transfer of the interests set outin
Article 8.01. ' '

ARTICLE 9 |
COMPLETION, AND POSSESSION OF CONTAMINATED LAND

9.01 Subject to the terms and conditions hereof, the transfers and registrations
contemplated by Article 8.01 will be completed no later than 5:00 p.m., local time
in the City of Victoria, on the Completion Date, or at such other time and date as
shall be agreed upon in writing between the parties.

9.02 On the Completion Date 400091 will deliver or cause to be delivered to the
Province: S - '

(a) a form A ftransfer together with any other instruments, all in form
acceptable for registration ‘under the Land Title Act, that may be
necessary to convey the Contaminated Land to the Province subiject only
to the Permitted Encumbrances;
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(b) a form A transfer together with any other instruments, all in form
acceptable for registration under the Land Title Act, that may be
necessary to convey the Highway Land to the Province subject only to the
Permitted Encumbrances;

(¢)  such transfers, deeds and any other instruments, all in form acceptable for
registration under the Land Title Act, that may be necessary to convey the
Mineral Claims to the Province subject only to the Permitted
Encumbrances or such evidence, satisfactory to the Province, sufficient to
confirm the surrender and extinguishment of the Mineral Claims;

(d)  the Environmental Levy Covenant together with any other instruments; all
in form acceptable for registration under the Land Title Act, that may be
necessary to permit registration of the Environmental Levy Covenant
subject only to the Permitted Encumbrances;

(¢) a resolution of the directors of 400091 authorizing the fransactions
contempiated by this Agreement.

8.03 On the Completion Date each party will deliver to the other a copy of each of the
Road Cost Maintenance Agreement and the Site Utilities Supply Agreement each
duly executed by that party.

ARTICLE 10
REMEDIES

10.01 The rights, powers and remedies conferred on the parties under this Agreement
are not intended to be exclusive and each will be cumulative and in addition to
and not in substitution for every other right, power and remedy existing or
available to a party under this Agreement or at law or in equity and the exercise
by a party of any right, power or remedy will not preclude the simultaneous or
later exercise by such party of any other right, power or remedy.

10.02 No failure or delay on the part of either party to complain of an act or failure of
the other party or to declare the other party in default, irrespective of how long
such act or failure to act continues, wnll constitute a waiver by such party of its
rights under this Agreement.
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ARTICLE 11
WARRANTIES, REPRESENTATIONS AND ACKNOWLEDGEMENTS OF 400091

11.01 400091 warrants and represents to the Province, with the knowledge that the
Province will rely upon these warranties and representations in completing its
obligations under this Agreement, that:

(a) it is a corporation duly organized and existing under the laws of British
Columbia;

(b) it has all the corporate power, capacity and authority fo enter into this
agreement and to carry out its obligations contemplated herein, all of
which have been duly and validly authorized by all necessary corporate
proceedings;

(¢) it is not a party to or threatened with any litigation or claims that would
materially affect its undertaking or financial condition; and

(d) the execution and delivery of this Agreement and the completion of the
transactions contemplated hereby has been duly and validly authorized by
all necessary corporate action on the part of 400091, and this Agreement
constitutes a legal, valid and binding obligation of 400091 enforceable
against 400091 in accordance with its terms except as limited by laws of
general application affecting the rights of creditors.

11.02 400091 acknowledges and agrees that:

(a)  in entering into this Agreement 400091 has not relied upon any or written
statement made by, or any other action of the Province as constituting a
warranty or representation by or on behalf of the Province concerning:

(i) the outcome of any decision made or to be made by a statutory
decision maker,

(i) the present or future zoning of the Land and the bylaws of the
municipality or regional district, within which the Land is located,
which relate to the use and occupation of the Land;

(b) it has made its own investigation of the economic feasibility of the
transactions contemplated by this Agreement or its use of the Land, or any
part thereof, '

(c) there are no warranties, representations, collateral agreements or
conditions affecting this Agreement except as set out in this Agreement;
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(d) the Province is under no obligation, other than as may be expressly
agreed upon in writing by the parties, to provide financial assistance or to
contribute, in any way, to the cost of servicing or developing the Land or
the financing of present or future business operations of 400091, and

(e) nothing in this Agreement constitutes 400091 as the agent, joint venturer
or partner of the.-Province.

ARTICLE 12
RELIANCE BY PROVINCE OF WARRANTIES AND REPRESENTATIONS

12.01 400091 warrants and represents to the Province, with the knowledge that the
Province will rely upon these warranties and representations in completing its
obligations under this Agreement, that it has the power and authority and that the
necessary proceedings have been taken by it to enter into this Agreement and to
carry out its obligations under this Agreement.

ARTICLE 13
MiSCELLANEOUS

13.01 Time will be of the essence of this Agreement.

13.02 400091 will treat as confidential and will not, without the prior written consent of
the Province, publish, release or disclose or permit to be published, released or
disclosed, either before or after the expiration or sooner termination of this
Agreement, any information supplied to, obtained by, or which comes to the
knowledge of 400091 as a result of this Agreement or this Agreement itself
(including any public announcement concerning this Agreement) except insofar
as such publication, release or disclosure is hecessary to enable 400091 to fulffill
its obligations under this Agreement or to obtain financing in respect of this
Agreement.

13.03 All notices, documents or communications required or permitted to be given
under this Agreement must be in writing and will be deemed to have been given
on the first business date of the recipient following delivery by hand or facsimile
to the party to whom it is to be given as follows:

{a) to the Province,
Ministry of Sustainable Resource Management
P.O. Box 9361 Station Provincial Government,
Victoria, BC V8W 9M2
Attention: Deputy Minister of Sustainable Resource Management
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with a copy to its solicitor at Ministry of Attorney General, Legal Services Branch,
1001 Douglas Street, 6th Floor, Victoria, B. C. V8V 1X4 Fax: 250-356-9154,
Attention: Nancy E. Brown;

(b)  to 400091
11th Floor,
938 Howe Street
Vancouver, BC V6Z 1N9
Fax: (604) 331-6048
Attention: Robert Macdonald and Jerry Bordian,

with a copy to its solicitor at McLachian Brown Anderson 10th Floor, 938 Howe
Street, Vancouver, BC V6Z 1N8 Fax: (604) 331-6008 Aftention: William A,
Randall;

provided, however, that a party may, by notice in writing to the other, specify
another address for service of notices under this Agreement and, where another
address is specified by a party, notice must be delivered to that address in
accordance with this Article.

13.04 No remedy conferred upon or reserved to either party is exclusive of any other
remedy in this Agreement or provided by law, but such remedy will be cumulative
and will be in addition to any other remedy in this Agreement or now or hereaﬁer
existing at law, in equity or by statute.

13.05 This Agreement may be executed in counterparts with the same effect as if both
parties had signed the same document. Each counterpart will be deemed to be
an original. All counterparts will be construed together, and will constitute one
and the same agreement.

ARTICLE 14
INTERPRETATION

14.01 This Agreement will be interpreted according to the laws of the Province of British
Columbia.

14.02 In this Agreement, "person” includes a corporation, firm or association and
wherever the singular or masculine form is used in this Agreement it will be
construed as the plural or feminine or neuter form, as the case may be, and vice
versa where the context or the parties so requnre

14.03 The captions and headings contained in this Agreement are for convenience only
and do not define or limit the scope or intent of this Agreement.
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14.04 Where there is a reference to an enactment of the Province of British Columbia
or of Canada in this Agreement, that reference will include a reference to any
prior or subsequent enactment of the Province of British Columbia or Canada, as
the case may be, of like effect and, unless the context otherwise requires, all
statutes referred to in this Agreement are enactments of the Province of British
Columbia.

14.05 Unless the context otherwise requires, any reference to "this Agreement” means
this instrument and all of the Schedules attached to it and any reference to any
section or subsection by number is a reference to the appropriate section or
subsection in this Agreement

14.06 Wherever in this Agreement any option or discretion is conferred upon the
Province or the Province is authorized or empowered to do, perform or consent
to any act, matter or thing, such option or discretion may be exercised or such
act, matter or thing may be done, performed or consented to on behalf of the
Province by the Minister of Sustainable Resource Management so to exercise
such option or discretion or do, perform or consent to such act, matter or thing.

14.07 The headings or captions in this Agreement are inserted for convenience only
and do not form a part of this Agreement and in no way define, limit, alter or
enlarge the scope or meaning of any provision of this Agreement.

14.08 Wherever the singular or masculine is used in this Agreement it will be construed
as the plural or feminine or neuter, as the case may be, and vice versa where the
context or the parties so require,

14.09 Each Schedule attached to this Agreement is an integral part of this Agreement
as if set out at length in the body of this Agreement.

14.10 This Agreement constifutes the entire agreement between the parties with
respect to the subject matter of this Agreement and there are no representations
or warranties, express or implied, statutory or otherwise and noc agreements
collateral to this Agreement than as expressly set forth or referred to in this
Agreement.

14.11 This Agreement supersedes and replaces any agreements or undertakings
regarding the subject matter of this Agreement entered into, made or given by
the parties prior to the date this Agreement comes into force and effect.

14.12 Each of the parties will, upon the reasonable request of the other, make, do,
execute or cause to be made, done or executed all further and other lawful acts,
deeds, things, devices, documents, instruments and assurances whatever for the
better or more perfect and absolute performance of the terms and conditions of
this Agreement and without limiting the generality of the foregoing, 400091 will
deliver to the Province all records, documents and information in its possession
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or control, or that may come into its possession or control, as is reasonably
required by the Province from time to time, that relate to mine workings, mine
management or mine remediation.

14.13 If any provision of this Agreement or the application thereof to any person or
circumstance is invalid or unenforceable to any extent, the remainder of this
Agreement and the application of such provision to any other person or
circumstance will not be affected or impaired thereby and will be valid and
enforceable to the extent permitted by law.

14.14 All dollar amounts expressed in this Agreement refer to lawful currency of
Canada.

14.15 No waiver by either party of a breach or default by the other party in the
observance, performance or compliance of any of its obligations under this
Agreement will be effective unless it is in writing and no such waiver will be
deemed or construed to be a waiver of any other breach or default and failure or
delay on the part of either party to complain of an act or failure of the other party
or to declare such other party in default, irrespective of how long such failure or
delay continues, will not constltute a waiver by such party of any of its rights
against the other party.

14,16 All provisions of this Agreement, including without limitation ali representations
and warranties made herein, will survive the Completion Date.
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14.17 This Agreement will enure to the benefit of and be binding upon the Province and

its assigns and 400091 and its successors and assigns.

IN WITNESS WHEREOF the parties have executed this Agreement on the day and

year first above written.

HER MAJESTY THE QUEEN IN RIGHT
OF THE PROVINCE OF BRITISH
COLUMBIA

Authorized Signatory on behalf of
the Minister of Sustainable Resource
Management

400091 BRITISH COLUMBIA LTD.

per:  ———v=s L

Authorized Signatory

Authorized Signatory
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SCHEDULE A
CLEAN LAND

PID: 015-868-931
District Lot 4015, Group 1 New Westminster District

PID: 015-868-982
District Lot 2734, Group 1 New Westminster District

PID: 015-914-020

District Lot 3623, Group 1 New Westminster District Except:
Firstly, Part in Reference Plans 4390,

Secondly, Part on Reference Plan 15041,

Thirdly, Part on Highway Plan 145

PID: 014-977-923
District Lot 7189A, Group 1 New Westminster District

PiD: 015-913-996

District Lot 1887, Group 1 New Westminster District Except:
Firstly, Part in Reference Plan 4390, '

Secondly, Part on Highway Plan 145

District Lot 891, Group 1 New Westminster District Except:

Firstly, Part in Reference Plan 4390

Secondly, Part in Plan 18960

Thirdly, Part on Highway Plan 145

And Except Plan BCP (a copy of which BCP plan is attached as Schedule H)
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SCHEDULE B
CONTAMINATED LAND

PID: 015-914-887
District Lot 1892, Group 1 New Westminster District
Minerals Registered in A.F.B. 65-244/8746-G

PID: 015-914-909
District Lot 2489, Group 1 New Westminster District

PID: 015-914-895
District Lot 2266, Group 1 New Westminster District

PID: 015-913-970

District Lot 892, Group 1 New Westminster District Except
(a) Partinreference Plan 7313

(b)y Partin Plan 19960

PID: 015-814-925
District Lot 1937, Group 1 New Westminster Distnct
Mineral Registered in A.F.B. 65-244/8746-G

PID: 015-915-298
District Lot 2348, Group 1 New Westminster District

PID: 015-015-280
District Lot 2335, Group 1 New Westminster District

PID: 015-915-301
District Lot 2331, Group 1 New Westm;nster District
Except Part in District Lot 2265

PID: 015-915-271
District Lot 2265, Group 1 New Westminster District

PID: 015-913-813
District Lot 2488, Group 1 New Westminster District

PID: 015-913-805
District Lot 2263, Group 1 New Westminster District

PID: 014-913-252
District Lot 2264, Group 1 New Westminster District

PID: 015-913-791
District Lot 2262, Group 1 New Westmmster District

PID: 015-868-958 _
District Lot 4017, Group 1 New Westminster District

PID: 015-868-024 ‘
District Lot 2881, Group 1 New Westminster District
Except portions in District Lots 2262 and 2263
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PID:

Lot A

District Lot 891, Group 1 New Westminster District

Plan BCP (a copy of which BCP plan is attached as
Schedule H) _
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' SCHEDULE C
MINERAL CLAIMS
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EXISTING PROPERTIES
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PART Ii - TERMS OF INSTRUMENT
WHEREAS:

A. The parties intend that this Agreement be registered as a covenant and rent
charge pursuant to sections 219(2)(c) and 219(6)(b) of the Land Title Act.

NOW THEREFORE in consideration of the premises and other good and valuable
consideration now paid by the Transferee to the Transferor (the receipt and
sufficiency of which is hereby acknowledged) the Transferor agrees with the
Transferee as follows:

DEFINITIONS

1.01 In this Agreement and the recitals hereto:

“Gross Buildable Area” means an area containing new non residential
construction, but excludes any part of such an area that replaces a non
residential structure that existed on July 25, 2003, except to the extent of
the amount by which the total of such replacement area exceeds the total
area of that non residential structure as it existed on July 25, 2003;

"Land” means the land described in {tem 2 of Part 1 of this General
Instrument;

“Lot” means a lot created by a Subdivision Plan:

"Overdue Interest Rate” means a rate of interest that is six per cent per
annum above the Prime Rate, calculated monthly, not in advance;

“Plan Registration Date” means the date on which a Subdivision Plan is
accepted for registration in the Land Title Office:

"Prime Rate” means the annual rate of interest, regardless of compounding
frequency and regardless of what name it is called, designated or established
by the Canadian Imperial Bank of Commerce from time to time, as the
reference rate for determining interest rates on Canadian dollar commercial
ioans in Canada;

“Strata Lot” means a Lot that is created by a bare land strata plan under the
Strata Property Act, as amended from time to time, or under any other
similar or successor legislation;

“Subdivision Plan” means a plan of subdivision of part of the Land including,
without limitation, a subdivision creating one or more Strata Lots;

"Transferee” means the person named in ltem 6 of Part 1 of this General
Instrument;

“Transferor" means the person named in ltem 5 of Part 1 of this General
Instrument; and
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“Zoned” means authorized for a particular land use specified under a zoning
bylaw of the local government authority having jurisdiction.

PAYMENT

2.01 The Transferor will pay to the Transferee,

(a)

(b}

in respect of each Lot in a Subdivision Plan that is Zoned to permit single
family dwellings to be constructed, maintained or used, on each Plan
Registration Date to which that Plan Registration Date relates that falls

{i) between January 1, 2003 and December 31, 2007, the sum of
$5,600,

(i) between January 1, 2008 and December 31, 2012, the sum of
$6,500,

(i)  between January 1, 2013 and December 31, 2017, the sum of
$7.500,

{iv}  after January 1, 2018, the sum of $8,500;

in respect of each Lot in a Subdivision Plan that is Zoned to permit
manufactured homes to be constructed, maintained or used on each Plan
Registration Date to which that Plan Registration Date relates that falls

{i) between January 1, 2003 and December 31, 2007, the sum of
$2,500,

(i) between January 1, 2008 and December 31, 2012, the sum of
$3,000, ' '

(i)  between January 1, 2013 and December 31, 2017, the sum of
$3,500, . .

(iv)  after January 1, 2018, the sum of $4,000;
in respect of each Strata Lot in a Subdivision Plan regardiess of how such
Strata Lot is Zoned, on each Plan Registration Date to which that

Subdivision Plan relates that falls

(i) between January 1, 2003 and December 31, 2007, the sum of
$3,500, '

{ii) getween January 1, 2008 and December 31, 2012, the sum of
4,100,

(iii) getween January 1, 2013 and December 31, 2017, the sum of
4,800,

{iv}  after January 1, 2018, the sum of $5,500:
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(d)  inrespect of the Gross Buildable Area, as determined by the Transferee, of any
construction (other than construction of any residential dwelling} upon
issuance of the related building permit whose date of issue is

{i) between January 1, 2003 and December 31, 2007, the sum of $2.50
per square foot of such Gross Buildabie Area,

(ii} between January 1, 2008 and December 31, 2012, the sum of $3.50
per square foot of such Gross Buildable Area,

(i} between January 1, 2013 and December 31, 2017, the sum of $4.00
per square foot of such Gross Buildable Area,

(iv)  after January 1, 2018, the sum of $5.00 per square foot of such
Gross Buildable Area;

2.02 For greater certainty, no amount is payable under section 2.01 in raspect of
Lots on which homes, pads for manufactured homes or commercial structures
existed as of June 1, 2003.

2.03 Where a Lot is Zoned to permit both single family dwellings and
manufactured homes to be constructed, maintained or used, the amount
payable under section 2.01 will be the amount specified in subparagraph (a)
thereof. ‘

2.04 All amounts from time to time received by the Transferor from the
disposition of any Lot are impressed with a trust in favour of the Transferee,
and all amounts payable under this Agreement that are not paid when
required by this Agreement will accrue interest at the Overdue Interest Rate
calculated from the date such amount was due to the date of payment.

RECORDS

3.01 The Transferor will provide the Province, from time to time, upon receipt of
a written request therefor such plans and other documents in its possession
that may contain information by which the Province may ascertain facts
upon which the payment required by section 2.01{d} is to be based.

COVENANT AND RENT CHARGE

4.02 The Transferor hereby grants a perpetual rent charge of the Land to the
Transferee, her successors and assigns, forever, as security for the payment
of the amount payable from time to time by the Transferor to the Transferee
under this Agreement.

4.03 The security expressed in this Agreement is granted both as a rent charge
pursuant to section 219(8){b) of the Land Title Act as an integral part of the
statutory covenant created by this instrument and as a fee simple rent
charge at common law of the Land. '
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REMEDIES

5.01 At any time after the occurrence of any failure of the Transferor to observe,
perform or comply with any covenant, obligation or proviso in this
Agreement contained and on the part of the Transferor to be observed,
performed or complied with (an "Event of Default”) the Transferee, at its
option, will be entitied to proceed to realize upon all or any part of the
security hereby constituted and to enforce the Transferee's rights hereunder
in one or more of the following ways:

{a) by entering into and taking possession of the Land;
{b) by sale or lease of the Land under paragraph 5.02;

{c) by the appointment of a receiver or receiver-manager of the Land
under paragraph 5.04;

(d) by proceedings in any court for the appointment of a receiver or
receiver-manager or for the sale of the Land or for foreclosure:

(e) by distraint;

{f) by an action for recovery of any amount payable under this
Agreement; and

{g) by any other action, suit, remedy or proceeding authorized or
permitted by this Agreement or at law or in equity or by statute.

5.02 At any time after the occurrence of an Event of Default the Transferee will
have the right, exercisable without notice to or the consent of the
Transferor, to enter upon and sell or lease the Land by public auction or
private sale and for such price and on such terms as to credit and otherwise
and on such conditions all as the Transferee, in its sole discretion, deems
advisable and:

{a) the Transferee may rescind, suspend or vary any contract of sale or
lease entered into under this paragraph;

(b) . the Transferee may do all acts, give all assurances and execute all
documents as may be necessary to give effect to a sale or lease made
under this paragraph; ‘

{c)  the Transferee will not be liable for any loss arising out of any sale or
lease made under this paragraph;

{d) no person seeking to purchase or lease the Land pursuant to the
exercise of the Transferee's powers under this paragraph will be
bound to enquire whether an Event of Default has occurred or
continues or whether the sale or lease is proper or regular;

(e} any sale or lease purportedly made under this paragraph will be
conclusively deemed to be valid and to have been made in accordance
with the Transferee's powers under this paragraph; and
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{(f) the Transferee will not be accountable to the Transferor for any
monies due under a sale or lease made under this paragraph until any
such monies are actually received by the Transferee.

5.03 The net proceeds of any sale or lease of the Land made under paragraph
5.02 will, subject to the prior claims of any secured or unsecured creditors,
be applied by the Transferee: _ :

{a)  firstly, in or towards payment of all costs, charges and expenses
incurred by the Transferee; including solicitors' fees on a solicitor and
client basis, of or incidental to anything done under paragraph 5.01;

{b) secondly, in or towards payment to the Transferee of the monies
owing under this Agreement; and

{c)  thirdly, in payment td the Transferor of any balance remaining.

5.04 At any time after the occurrence of an Event of Default the Transferee will
have the right, exercisable by writing under the hand of any solicitor or
agent authorized on its behalf, to appoint a receiver or receiver-manager of
the Land {either of which is herein called the "Receiver”) and to remove any
Receiver so appointed and to appoint another in his or her place and if a
Receiver is so appointed then:

(a}  the Receiver will be the agent of the Transferor and the Transferor will
be solely responsible for the acts and defaults of the Receiver and for
payment of the Receiver's remuneration, costs, charges and
expenses;

{b)  the Receiver may do any or all of the following, namely

(i)  enter upon and take possession of the Land,

(ii) demand, recover and receive all of the income, rents and profits
of the Land and maintain any action or proceeding to collect
such income, rents and profits,

(iii)  give receipts for income and rents received,

{ivi carry on the Transferor's business on the Land,

{v) maintain, operate, manage, repair, renew, replace and restore
the Land, .

(vi} ~make any arrangement or compromise which the Receiver
considers expedient, and

{vi): borrow money on the security of the Land to repair, insure or
protect the Land or to pay off and discharge any lien, charge or
encumbrance on the Land which has or may have priority over

- this Agreement;

{c) the Receiver will be entitled to retain his or her disbursements out of
the monies received by him together with commission of 5% of the
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gross receipts or such higher rate as any judge of any court having
jurisdiction may allow upon application:

{d)  the net profits of the sale of Land will, subject to the prior claims of
any secured or unsecured creditors, be applied by the Receiver:

(i) firstly, in or towards payment of the disbursements and
commission of the Receiver as provided in paragraph 5.04{c),

(it} secondly, in or towards payment of all costs, charges and
expenses of and incidental to the appointment of the Receiver,

(i}  thirdly, in or towards payment to the Transferee of the monies
owing under this Agreement, and

(iv}  fourthly, in payment to the Transferor of any balance remaining;
and

(e) neither the appointment of a Receiver under this paragraph nor any
act of such Receiver will result in the Transferee being or being
deemed to be a mortgagee in possession.

NOTICES

6.01 Notices or demands authorized to be given under this Agreement may only
be given by actual delivery or by fax or other by means of written
communication mailed postage prepaid as follows:

(a)  to the Transferor at:

Macdonald Development Corporation
11™ Floor, 938 Howe Street
Vancouver, BC V6Z 1N9

and

{b) to the Transferee at:
¢/o Minister of Sustainable Resource Management
Parliament Buildings
Victoria, BC V8V 1X4

and any such notice or demand so mailed prepaid will be conclusively
deemed to have been received on the eighth day following the day of the
mailing of such notice or demand at any post office in the Province of British
Columbia or, if delivered, on the day of delivery, or if faxed, on the date of
such fax transmission,

GENERAL PROVISIONS

7.01 If any paragraph of this Agreement or any part of a paragraph is found to be
iltegal or unenforceable, that part or paragraph, as the case may be, will be
considered separate and severable and the remaining parts or paragraphs, as
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the case may be, will not be affected and will be enforceable to the fullest
extent permitted by law.

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

Time is of the essence of this Agreement.

In this Agreement "person” includes a corporation, firm or association and
wherever the singular or masculine is used it will be construed as if the
plural or the feminine or the neuter, as the case may be, had been used
where the context or the parties so require.

The headings or captions in this Agreement are inserted for convenience
only and in no way define, limit, alter or enlarge the scope or meaning of any
provision of this Agreement.

There is no representation, warranty, guarantee, indemnity, condition or
agreement or any condition or agreement applicable to, binding upon or
enforceable against one party by the other with respect to the subject
matter of this Agreement save for those expressed in this Agreement.

This Agreement will enure to the benefit of and be hinding upon the parties
hereto and their respective successors and assigns.

All dollar amounts expressed in this Agreement refer to lawful currency of
Canada.

No consent or waiver, expressed or implied by one party to or of any breach
or default by the other party in the performance by the other party of its
obligations hereunder will be deemed or construed to be a consent or waiver
to or of any other breach of default by the other party.

END OF DOCUMENT
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SCHEDULE F

PERMITTED ENCUMBRANCES

With respect to the After Acquired Adjacent Land, the Highway Land and the
Mineral Claims, all subsisting exceptions and reservations of rights, titles,
interests and privileges contained in any previous Crown grant of the Land

With respect to the Environmental Levy Covenant:

PID: 015-868-931
District Lot 4015, Group 1 New Westminster District - Nil

PID: 015-868-982
District Lot 2734, Group 1 New Westminster District - Nil

PID: 015-914-020

District Lot 3623, Group 1 New Westminster District Except:

Firstly, Part in Reference Plans 4390,

Secondly, Part on Reference Pian 15041,

Thirdly, Part on Highway Plan 145 — Right of Way 140004M; and Right of Way
324477M

PID: 014-977-923
District Lot 7169A, Group 1 New Westminster District — Undersurface and other
Exceptions and Reservations GC132758 and Covenant GC132759

PID: 015-913-996

District Lot 1897, Group 1 New Westminster District Except:

Firstly, Part in Reference Plan 4390,

Secondly, Part on Highway Plan 145 -Right of Way 140004M and Right of Way
324477M

District Lot 881, Group 1 New Westminster District Except:

Firstly, Part in Reference Plan 4380

Secondly, Part in Plan 19960

Thirdly, Part on Highway Plan 145

And Except Plan BCP (a copy of which BCP plan is attached as
Schedule H) Right of Way 140004M, Right of Way 324477M, Easement P85001

3. With respect to the Contaminated Land

PiD: 015-914-887
District Lot 1892, Group 1 New Westminster District
Minerals Registered in A.F.B. 65-244/8746-G - Nil
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PID: 015-914-809
District Lot 2489, Group 1 New Westminster District - Nil

PID: 015-914-895
District Lot 22686, Group 1 New Westminster District - Nil

PID: 015-913-970

District Lot 892, Group 1 New Westminster District Except

(a)  Partin reference Plan 7313

(b)  Partin Plan 19960

- Right of Way 140004M; Right of Way 324477M; Easement 489760M; and
Easement P85001; Lease 489759M

PID: 015-914-925
District Lot 1937, Group 1 New Westminster District
Mineral Registered in A.F.B. 65-244/8746-G — Statutory Right of Way BN155422

PiD: 015-915-298
District Lot 2348, Group 1 New Westminster District - Statutory Right of Way
BN155422

PID: 015-915-280
District Lot 2335, Group 1 New Westminster D:str;ct Statutory Right of Way
BN155422 '

PID: 015-915-301 ,
District Lot 2331, Group 1 New Westminster District
Except Part in District Lot 2265 — Statutory Right of Way BN155422

PID: 015-915-271
District Lot 2265, Group 1 New Westminster District - Nil

PID: 015-913-813 _
District Lot 2488, Group 1 New Westminster District - Nil

PID: 015-913-805
District Lot 2263, Group 1 New Westminster Dlstnct Statutory Right of Way
BN155422 ,

PID: 014-913-252
District Lot 2264, Group 1 New Westminster District - Nil

PID: 015-913-791
District Lot 2262, Group 1 New Westmmster District - Nil

PiD: 015-868-858
District Lot 4017, Group 1 New Westminster District - Nil

PiD: 015-869-024
District Lot 2891, Group 1 New Westminster District
Except portions in District Lots 2262 and 2263 — Ni}
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PiD:

LotA

District Lot 891, Group 1 New Westminster District

Plan BCP (a copy of which BCP plan is attached as

Schedule H) — Right of Way 140004M, Right of Way 324477M, Easement
P85001
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