Bera Land PROJEGY NO.:

FILE O

QEFER 71O PURCHASE

THIS AGREEMENT {8 BETWEEN

HAISLA {HL) DEVELOPMENTS LTD,, u company under (he laws
of Brfksh Columbla having s reglstered and racoids office, sl
1085 Dunsmult Sireel, PO Box 49142, Sulle 2164, Four Bsniall
Cenlto, Vancouver, Bhillsh Columble, VX 1J1

{{he *Purchaser’)
AND
HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINGE OF
BRITISH COLUMBIA, represenled by lhe Mintsler of Citizens'
Senices & Opsn Government, 4000 Suymour Placs, Vilorda,
Biilish Columbla, VEW gV1
{the *Provines’)
Tho parlles agroe es follows;
ARTICLE 4
DREINITIONS
101  1nthis Agreament,

*Agrasment” meens 1ho sgreement for the purchasa and sale of the Land crealad by
the Przviﬁcu's accaplance of the Purchasers aoffer fo purchase the Land sel out in
Arlicle 2;

*Addittonal Doposlt” meens lhe sum of $50,000.00;

*Glosing Date™ means 90 days altsr the salisfaglion or waiver of 8t the conditions
pracadent kn Arlicie 5 of sich othar day as the parfles agree {o tn wailing, provided that i
the Land Titte Offics (5 closed on that day the purchass and sale Of {ha Land wil be
compléled on the nexl day thal office is open;

*Grown Grant” moens en Insiumenl In wiiing conveylag the Land [n fee slmple 1o the
Purchaser;

“Infitat Deposit® means the sum of Ten ($10.00) Dollars;

*Hemmara Report™ msans lha Phase | end Phase K environmanta! sludles and refaled
raponis hal

{g) o0 10 bo jolnlly commissloned by and deivered to the Purchaser and the
Provinee;
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(&)  orele be completed by Hommera wilh 1agpaci {e the Land, and

{c)  are lo sei oul the eslimaled cost of ramedlaling the Lend to & commercsl
standard;

*GST' means the tex impoyed undgr Parl IX of the Excise Tax Acl {Canada);
*tand” means the land deseribed In Schedule A

*Land T!dtte Offico™ means e land {ile offlce for the land tifle disidcl In which lhe Land
Is located;

*Parmittod Encumbrendsa” means the legal nolalions, ondorsemens, ens, ¢charges

end encumbrences lslad In Schedule B;
*Purchese Price” means lhe giealsr of

{8) the amoun! resulling when lhe eslimeled cost of remedialing the Lend lo &
commerclal standard a5 set oul In the Hemmara Repod is subleaclad from tha
sum of $1,050,000,00, end

(b)  $416,000.00; and

*Purcheser’s SollcHer™ means the solfcllor or notary public, as declared by the
Purchaser in sedllon 13.02, who will be acling for the Purchasar to complale this
trensaclion,

ARTICLE 2
OFFER

The Putchaser offers Io putchase Ihe Lend from the Frovince in fae simple, subject o
the Peimillet Encumbrances, for the Purchese Prles and on fhe terms and condilions
set oulin \his Agreemen?,

In constderation of the payment of the Initis! Deposil, the Province agrass not to revoke
Its acesptance of tha Purchasar's offer contalned hereln whils this Agraemenl remalns
subjact o any of 1he Purchagser's conddlons sot oulln sectlon 5.02.
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ARTICLE 3
PURGHASE PRICE, ADJUSTMENTS AND TAXES

The Puichase Prica will be desmed fo b esteblished on ths dale of dellvery of the
Hammers Report.

If lha Purchasa Price Is ssigblished al {he amounl of $419,000.00 the Fuicheser Is nol
cbligalad 1o complete Ihe purchase of the Land unless within 10 days following delivery
of the Hemona Reporl {and conssqueni estsbiishment of lhe Purchase Prdce) tho
Purchaser nolilies the Province I wiillng that it agress to accepl (he Purchase Prics In
that emounl, faliing which this Agresmen! wifl terniinale and nolther pary will have any
furthar obligations to {he other under this Agreamanl.

The Purchaser wil pay the Purchase Price lo the Provinca as follows:

{2)  1iho Inlliat Deposll will be deliversd and pald to the Province cencurenily the
presonigilon of ihis offer by the Purchaser 1o tha Province;

{by  the Addilonal Depoall will ba pald lo the Provincs on the dale of salislaclion or
walvsr of the Province's condillons precedent sel outin seclion 6.01; and

{e}  ihe batance of tho Puchasa Prlce, plug or minus the adjustments provided for In
saclion 4.01, wil ba delivered to he Provines Ih accordance with Articls 7.

The Purchaser vill pay oWl replsiralion chergas, Propsdy Transfer Yax Act fax, GST and
ol olhar taxes gnd charges payeble upon the fransfer of the Land to the Puichaser.

H the Purchaser doss not complele the puichass of the Land, 1he Inltial Deposil gnd the
Adglitonal Baposit pald under this Agrsoment vill be forfelled to e Provincs as
llquidated damages und not as a penally aad In full satisfaction of the Province's clalms
against the Purchaser for its failure lo complate the purchese of the Lend under this
Agregmenl,

No Interest on tho Inittal Oeposil or Additlonal Daposit will be pald or ba payable lo he
Purchaser or cradited ageinst the Purchasar Frice,

if tha Purchaser Is nol ragisierad for GST purposes, i1 Wi, on iha Closing Date, remlt to
the Province the G3T payable upon the transfet of the Land fo the Purchaser. If the
Puschasar Is registered for GBT pusposos, Il will In accordance with the Exclse Tax Act
{Canada), provida lls GST number 10 the Provints on or bafore the Closing Dale by en
approprate G8T cerileals, and i Wil accouni direclly lo the Racelver Genoral (Canada)
for the GST payabls upon the tansior of the Land Lo the Purchaser,

ANl monles lo be patd or remilied 1o tha Provinca under (his Agreement will ba paid by
way of sollchior's Lrust cheque, bark drafl or ¢ertified cheque payatie fo the Minfsler of
Finance, Province of British Columbis,

The Province's GST regisiration number Is BN10766 4736.

Page 3
CTZ-2014-00131




4.0

4.02

56,04

5.02

-4

ARTIGLE 4
OLOSING, ADJUSTMENT AND POSSESSION DATE

The purchase and sale of the Land will be complated, possassion will be yielded to lhe
Purchaser free and clear of all llens, charges and encumbrances except the Pormiiled
En¢umbrantes and sl adjusimenls, as applicebls, for taxes, for money required {o be
peld by the Purchaser, for the Crown Granl {or applicallon fes presciibed under the Land
Act or 18 ragutations) and for ell othsr malters normslly adjusled botween a vandor and
purchaser on lhe sale of real property In Brillsh Columbla will be made betwesn lhe
parilas al 12:01 a.m. on the Closing Dals.

For tha purpose of seclion 4,01, if ihe Provinca has pald or will pay, during the calendesr
year In which the purchase and salo of the Land is compleled, a grant In llau of proparly
{axas for tha Land, the grant n llew of properly laxas vill ba deamad Lo be properly taxes
for the Land,

ARTICLE §
GONDITIONS PRECEDENT

The obligation of the Provines lo complets the sale of the Land fs subjact to Lhe follewing
conditions

{a}  1hg Hemmiela Report belng delivered by nof laler than 480 days foliowing he
dala of this Agreemsent;

(b}  the Provinca belng sallsfisd Ihat the Distrlel of Kiimat and the Puschaser have
tgached an sgreement on the Purchaser’s Intendad developmeni of he Lend by
noi Jaler than December 31, 2013, provided that this condllion is for the sols
bonefit of the Province end may be walved by written notles to lhe Purchaser
pilor lo Dacambar 31, 2013,

if |ho conditons sel out In this section 6.01 ar0 wol salisfied or, tn lhe case of the
conditlon sot oul In seclion 5.04(b), walved, within the lime fimlied for each such
condillon, this Agreemant Wil larminale end {n such event, nelther parly will have any
furthor ¢bligaliens to the other under this Agreamanl,

The obligation of the Purchaser to complele the purchase of the Lend [ subject lo Lhe
following condilons

(a)  \he Hemmera Reporl being delivered by not fater than 180 days folowing the
dale of this Agrsoment;

{6}  onorbelors December 31, 2013
{H Ihe Purchaser receiving zontng appiovat fof s intended use of the Lend,

i the Purchaser oblalnlng a satislactory commitment for financing for the
purchase end developmant of ha Land;

(i} the Purcheser being sallsfled vith lls raview of lhe due diligence
Investigations thal the Puichaser desma nacessery lo have cerred oul
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with respact to the Land, Including a review ol the tille [o the Land and
eny reports respeciing develcpment potenflat and faasibitily,

provided that the condiltons In (hls secllon 8.02(b} are for the sofe bensfll of tho
Purchaser end may be waived by wiillen nolice lo the Province piler to
December 34, 2013,

if the conditlons sel oul in Ihls seclion 6.02 are not sallsfiad or, in ihe case of the
condilons sl oul In section 5,02{b}, sallsfied or waived, within the tima limiled for sach
such condiflon, this Agreement will lerminale and In such evanl, nellher pary wilf have
any furiher obligallons to the othar undar this Agreamenl.

ARTICLE ¢
CLOSING DOCUNENTS

Nol iater than five days prior lo the Closing Datle, lhe Purchaser, al iis oxpenss, w3l
prepste snd deliver lhe foliewing documenis to Lhe Provincs:

{8) & slatement ef the adjuslmenis provided for In saclion 4.04; and
(b}  allother documanis nacassary to complete 1he purchase and sale of the Land.

Prioz 1o the Closing Dale, the Province, at I8 expanse, will defiver the Crown Grani and
Ihe decuments relerrad to In section 6,09 to the Purchaser's Sollciler, In trust, on the
Purchaser's Solicllor's underaking (o dalivar the balance of the Purchase Pilee and the
GST, If eny, and a copy of the Crown Grant with registralion parficulars roled on it te the
Provints in accordancs with seelfon 7,63,

ARTICLE 7
CLOSING PROCEDURE

The Purchaser will cause the Purchaser's Solldior 1o hold the Crown Granl in lrust io b
deall with In accordance with this Article.

{{ thero Is a lille to lhe Land, the Purchaser's Solicilor, or the soliciier's agent, will allend
at the Lend Tille Office on (he Closlng Dale and conducl a pre-registralion search of lifle
{o the Land snd, upen balng ealistied that ille (o the Land I5 ragistered in the nama of
the Provines free and cioar of ali lens, charges and encumbrances excap! the Permitlad
Encumbrances, tha Purchaser's Sellciloz, or the solicilor's aganl, Wil deposil the Crown
Grantinihe Land Tille Olfica.

I thata is a itia {o the Land, after daposiling Lhe Crown Grant In ihe Land Tllle Cfiice In
accordanca with sectlon 7.02, lhe Purchassr's Sollkclior, or Ihe solicHors agend, will
conducl & post-deposit eearch of ths tills lo the Land and, upon confirming that In lhe
normal course of procedure In the Lend Tille Olfice tha Purchaser will be raglstered as
ownar In fae simple of the Land frao and ciear of all ligns, charges and sncumbrances
oxcep! lhs Pormilled Encumbrances, (he Purchasors Sollellor, a1 the Purchasers
oxpanso, Wil defivar 1o the Province Lhe balance of the Purchase Price and the GST, If
&ny, 1o ba ramiited lo tha Province In accordancs with seclion 3.08, together with a copy
of the Crewn Giant with reglstration panticulars aoted on i, The Purchasers Sollcilor wili
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also take all steps which may be required 1o cause the Deposll {o boe released fo the
Province.

1# the Purchaser 5 relylng upon o new morgage fo finance the Purchase Fiice, the
Putchaser, white sld! taquirad o pay tha Perchase Price on the Clesing Dals, may wall
lo pay lhe Purchase Pifte to (he Province unli afler the Crown Grant and new morgage
documenis have been fodged for registration In the Land Titte Office, bul enly if, before
such lodping, the Purchaser hes:

{8}  mads avaliabla lor tender lo he Provinca {hat parlion of the Purchase Price nof
sacurad by the new mosigape;

() fulflled Y the now morigagee’s conditions for funding excepl lodging the
modgego for regisiration; end

{c)  made available to the Provinga the Purchaser's Sollcilor's underaking to pay lhe
Purchase Pdce upon the lodglsg of the Crown Granl and naw morigege
decumanls and the advance by the morgages of the morigage procesds.

ARTICLE B
TRANSFERS ON OR BRFORE THE CLOSING DAYE

The Purctiaser will not, on or before the Closing Dale, assign, transler or dispose of ils
tlghts under this Agresmant, In whele or in part, without Ihe prier wrillen consent of the
Province, which consant may be withheld by the Previace in iis sole diserslion.

¥or the puiposs of section 8.04, if the Purchaser Is a casporalion, a change In the conltol
{as thet tarm is dofined In subseclion 2{3) of fhe Business Comorelions Acf) ol the
Purchasss is deemed o b an asslgnnienl, ¥ansfer or disposition of the righls of Ihe
Purchasorundsr his Agreement.

H the Provinee provides s conseni under soclion 8.04, lhe consenl doas nol release the
Purchaser from ils obligations under 1his Agraement,

ARTICLED

WARRANTIES, REPRESENTATIONS AHD AGKNOWLEDGMENTS OF THE PURCHASER

0.0t

The Purchaser warrants and reprasents {o the Provinca, with the knowledge ihat the
Province will rely upon these wananties and representations In enledng Into this
Agreemant and complating ils obiigatfons undar his Agreemant that, suh?ecl {6 the
conditions and larms of this Agresment, now and on lha Glosing Date:

{a) Witk acorporation:

{§ K hes besen Invorperaled o7 replstered and 11 exlsls and Is n good
slanding undor the faws of British Columbla o7 Canada; and

(B il has the coiporate power, capacify and sulhofily to enler into thiy

Agroement end o camy out ils obligalions uader (hls Agreement, aif of
which have baen asuthorized by the necessary corporale procesdings;
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if the Purchaser 1s an ingdividun), he or she I3 sliher & Canadizn ciflzen or o
permansent resident of Canada and wil detlver fo 1he Provincs, on request, a
stalulory declarelion (o thet effecl; aad

the Purchasar has salisflad (1sell as o0

{i) the condion of lhe Lend {Includlng sudzce and groundwales),
environmeniat or olhervise, Inchuding the prasence or absence of any
loxle, hazardous, dangerous or pelenlially dangsrous substances on of
under the Land end on or under any surrounding or nalghbouring land
end the cyrreml and past uses of the Land and any surrounding or
neighbouring land;

{8) e filness of the Land for any pariculsr use, Including lhe |ntended use
of by Yhe Purchaser;

{l}  the general condilon and slate of all uliiilles or olher syslams on or under
of which will serve Ihs Land;

{¥}  IThe zoning of the Land end the bylaws of any govaramenlal body which
retate {0 the development, use and otcupation of the Land;

end has conducled, or had lhe oppodunlty lo conducl, an indspendent
investigation ol each of these mallers.

9.02 Ths Purchaser ecknowledges, covenants and agress thal:

(@)
{b)
]

Iho Lend s soidtoltas Is7
It has revlewsd and accepled eoplas of the Pepmiiled Sncumbrances;

oxcopl as olhanvise spociflcally 581 forth hereln, the Provinca has nol glvan any
waranly of represenialion concarning any maller whalsosver end, In pafilcular,
has not glven any warranty or ropresentatien conceraing:

1) tha fitaess of tho Lend for any particular use, Including the Intended use
of Wby lhe Purchaser;

(i the condillon of lhe Land ({includiag surface and groundwaler),
environmental or olhenvise, Incuding the présence or absence of any
texic, hezardous, dangerous or polanllelly dangerovs subslances on or
updar the Land and on of under any sunounding ¢f nefghbouring land
and the current and past uses of the Lend ant any surcounding or
nelghbourdng land;

{tiy  the general condition and state of all ulillles or olher systems on or under
or which will sarve the Lend;

{lv) the zening of the Land and the bylaws of any governmenlal body which
islale lo lhe developmeant, usa and occupation of the Land;
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(9)

{n)
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{v)  theapplicalion of any faderal ar provinclal slalua or law lo the Lend; end
(v}  the aconomlc feasibilly of the davetopmant of lhe Lond;
il wil, trom and afler the Closing Dole:

{3  assume ali environmontel llablliles selaling to the Land Including, bul nol
timited {o, alt Mablily for the clean-p of any loxlo, hazardeus, dangerous
or polentially dangerous subslancas or conditions on of under the Lend of
migiating fram the Land (including evrlace water and groundwaler);

(m  indemanlly aag eave harmless the Province from and against all ¢lalms,
demands, Habllties, losses, demages, cosis of expenses sulfsred or
Incurred by them atislag oot of er In conneclion with &l snvironmental
liablitios refallng (o (he Lend, Including, bu! nol lmiled to, any
conlaminatlon or any ofther loxle, hazardous, dangercus or poleniatly
dongerovs subsiances migraling frem lhe Land;

(W)  relsase the Province from end agains! all calms, demands, llabilifles,
tossas, damages, costs, actions, causes of aclton, sulls and procesdings
by Lhe Purchaser with respeci to 8'l envirenmeonlat liabilitles relaling fo the
Land, Including, bul no! imied to, eny conlaninallen or any olher loxic,
hazardous, dangerous or polenlisly dangerous subslances migraling
from the Lend, and

(iv)  assums he Provinee’s obligalions under, and be bound by the terms of,
the Pemmiied Encumbrances end indemnlfy and save harmless the
Province frem and agalnsl eny clalms, demends, Yabifilles, lesses,
damages, cosls or expensas stfférad or Incurred by them es 8 rasult of
any deofaull by the Purchaser under the Permilisd Encumbrancas from
and afier the Closing Dale;

lhere ere ne warranlies, reprasenialions, collaleral agresments or condiions
affecting s Agrasment excep! as sot aul intils Agresmsnl;

the Province Is under no obligslton, express or Implied, to provide financlal
assistanca or lo coniribule, In any way, o the Purchaser's cost of senvicing or
devaloping lhe Land of (o assigl the Purchaser In oblalning any petmils of
approvals in connactlon with the Land;

nothing In this Agreement constilules the Perchaser as the egent, joint venturar
or pariner of the Province; and

1t 15 awars thal Ihis Agteement and any information regarding this Agreemsnt or
{he Purchaser may be disdosed or may ba requlred {o be disclosed under the
Freedom of Informatlon end Proteslion of Privasy Acl, govainmeonts! polley or
othanvise.

il Ihe Purchaser |s comprised of moie than one parson, efl covenants and obligations of
the Purchaser Wil be deemed 1o ba joini and several ¢ovenanls and obllgetions of each
of thosa persons, ’
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The Purchasar walves, {0 the exlenl parmlitad by taw, any taquirement for ihe Province
fo provide fo the Puichaser & *sile profée® lor the trensfer of the Lard under the
Eavironmental Management Ad of any regulailons made undar thel agh,

ARTICLE 10
WARRANT|ES AND REPRESENTAYIONS OF THE PROVINCE

The Province warrants and fopresents (o the Purchaser with he knowladgs that the
Purchaser wil raly upon these warrantles and representalions a eplering into Ihis
Agresmant apd completing ils obligatiens under 1his Agresment 1hal, now and on the
Gloslag Dale:

{a} 1t has the powsr and authorly to dispose of lhe Lend and the necessary
procasdings have bean {aken by It to onler Into {hls Agreamsnt and to cany oul
iis obligatlons uadar this Agreamanl;

() ilhas agoed, safe holding end markelable lile lo the Land In fee slmple free and
cloar of el lens, chamges and oncumbrances ex¢ept the Permiited
Encumbrences;

()  all laxes, rates, levies and assessmenis In respacl of the Land Wil elther be pald
In {ull or adjusted balwaen the pertles In accordance wilh secllon 4,04; snd

(d}  1hare i3 po claim ar fiilgation pending or lhreatenad egelnst if which would aHect
the ight of the Purehassr to acqtire the Land,

ARTICLE 11
MISCELLANEQUS

Time I3 of lhe essence of this Agreemenl.

The Land Is at the risk of s Provinco unii the Crown Grant has baesn depoaiied in the
Land Title Oifice.

This Agteement is the enlire agreement betwson lha parles with raspect {o the
purchase and sale of the Lend and may nol be modiflad excepl by subsequant
agreament in wiiting.

All nolices, dotumenis of communiealions requlred or permiited to be given under this
Agrasment must bs in wiling and wif be deemead to have heen given if detiversd by
hang, courler or incsimie 1o the paity to whom #L1s 1o bo given os follows:

{a the Purchaser;

The Halsla Natlonf or neminge
509 Gliksan Avapua

P.C. Box 104

Kltamaal Village, BC
Facsimile: 260-832-2840
Allanllon; Eflis Ress
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Copy fo:

Burke, Dos Remadlos Lew Corporation
1055 Bunsmuls Streel, Suile 2164 Four Banlall Centre
Vancouver, BG Facsimilo: 604.638-0981

{o the Province:

Mintstry of Cillzens' Servicos & Opsn Goverament
Real Eslale Managemsnt Branch

W108, 4060 Seymour Flace

Vicloda, Beillsh Celumbla VBW oV

Allanlion: Executive Dlreclor, Real Eslata

Phone: (260) 893.3327 Facsimile: (250) 052-8288

provided, however, thal & pary may, by rolice in wilting to the other, spacily anothar
address for sarvice of nolices under his Agreement and, where another addross is
spei\".]ﬁd under this saction, nolice musl be dellvared 1o thal address In accordenca with
this Arlicle,

Delivery of lha Crown Gianl and of those documsnls conlomplatett by seetlon .02 lo
the Purchasar's Scticilor end delivary of all monoy and dosuments (o the Province wil be
aflected by hand or courler to the bddress spacliisd for (he Puicheser's Solicllor or for
tha Pravince In this Agieemani, such delivery {o be eifeclive only on aclual recelpt,

‘Tho wartanlles, representations and agroements conlalned In lhls Agreement will not be
subject o merger but vill susvive the sale of {he Land lo tha Purchasar,

No tarm, condition, cavenant or other proviston of this Agreement will be considerad to
have basn walvad by a parly unless such waiver I3 exprossad In wrillng by the pardy.
Tha walver by a parly of any breach by {he olhor pary of any temm, conditlon, ¢ovenant
or olher provision of this Agreament wili not ke construsd a3 or censiliule a waiver of
any further or other braach of Ihe same or any othsr leim, condilion, covenant or other
provislon and (he consenl ar approval of a parly lo any acl by the other party requiiing
Iha congenl or appraval of the pady will not ba considerad o walve or tender
unnecessary suzh consents or approvals lo any subsaguent, same or simiar act by the
other parfy.

No remedy conferred upen or fasenved Lo elther parly Is exclusiva of eny olher remedy In
{his Agreemenl or provided by law, bul such remedy wil bo cumulative and wilt be In
eddilon lo eny other ramesdy In (his Agraement now or herealler exisling al law, Inequily
or by staluls. .

This Agraement s binding upan and enures to the benefit of the Province and ils asslgns
and the Purchaser and Jis helrs, execulors, adminlstralors, successors and permiited
assigns.

This Agreamant craales conlractual righls only belwoen the pailiss, does not creals any
equilable or lege! Interast In the Land and wil ot ba registered by the Puichaser el any
Land Tille Olfice al any Yms. (I the Purchsser registers or altempls lo reglsler this
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Agragmant al any land titlo office al any (Ime, this Agreament will bs voldable sl the
Provinca's option.

The Province and the Purchaser will parform such fudhar acds snd oxscule such further
documants as may reasonably be required lo alva effect to this Agreement,

The schaduias to Ihis Agreement forms pard of (his Agreemant,

This Agresmenl may be execulad in counterpards end when the counlerpaits have been
oxoculed by the pariies, each orlginally execuled counlerpar, whelther & facsimie,
photocopy or original, will be effective as If one eriglaal copy had baen execuled by the
partigs {o thls Agreament.

The Purchaser watranis to the Province thal the Purchaser has nol utdized the services
of any real estale agoni or salespsrsen i conneclion with the purchase or sala of the
Land lo whom any {ees, commission or compensation may bs payabla by the Province,
excep! o the exleni the Province Tisled the Land for sale uvnder & mulliple lisliag
agresmenl.

ARTICLE 12
INTERPRETATION

In this Agreament, “person” includas a corporation, T or assoeiption and wherever the
singular or masculine forn 18 vsed In this Agreement it will be conslrued as the plurel of
temining of nawler form, as Ihe case may bo, and vice versa wheie tha context or pariies
seraqulre,

The caplions and headings contalned In Inls Agreemsnt are for convenience oaly end do
net define of Hmii the sceps or Infent of this Agreement.

This Agreemen! will be Interpraled accordlag lo the laws of |he Provings of Billlsh
Columbla.

Whote thers i3 8 telarance in thls Agrasmen! o an enactment of the Province of Biillsh
Columble or of Canads, ihal rslerence wil Include a refsrance o any prlor or
subsequan! snacimenl of the Province of Brilish Columbla or Ganada, as the ¢ase may
bo, of like gifeci and, unless the contexl othenvtse requlres, all statutes refersed to In this
Agreemoni are onaciments of the Piovlace of Brilish Columbla,

All reforances lo monelary amounts In Ihis Agresment ere desmed to refer to lawdul
monsy of Canada,

Il any secllon of this Agrsement er any pail of a section s found to be filegal or
unenlorcoable, thal part of saction a5 the case may be, wili be considered separate and
sevarable and the romaintng pars of secifons 85 the cass may be, Wil not be affected
and Wi ba enforceable (o the fulles] axiant permillad by law,

ARTICLE 13 p
DURATION OF OFFER

This olfer may bie accepled by the Frovince no later then 5:09 pm on Apiil ]5 2013,
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13.02 f {Wis offar i3 sccepted by Ihs Provings, ths soliciter o notary public who will bo acling
for tha Province Is:

Mintstey of Justice
P.O, Box 9288 STN PROV GOVT
Jm Fowles

PH: 250.356-8468 FAX: 250.367-1010
13.03 The solicitor or nofary pubiio who wil be acling for the Purchaser Is:

Biske, Gassels & Graydon LLP

586 Burrord Sliesl

P.O. Box 40314

Sulle 2600, Thrae Benlali Cenlre
Vancouyer, BC, VIX 1L3

Allanlion: Greg Umbach

PH: 604-631-3378  FAX: 604-631-3309

The Pur¢haser hag exeouled this offer on April | 0 2015,

HAISLA {HL} DEVELOPMENTS
LTD.

AL A<

Eills Ross, Director —
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ACGEPTANCE

tn consideralion of tha covananls and agresments of tha
Puichasar In s offer, the Provinca sceepls Ihls offer
and adopla the covenanls of the Province In {his
Agresment, The Province has exectied (hls Agresment
onAprit_f1 2043,

s’ Services & Opan
g minister's avthotized roprosantalive

Minjster of G
VRINMS
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SCHEDULE A
LAND

Parea! Tdentifler 015-675-475 Lol 1, Disliicl Lol 6044, Renge 5, Coast Distilct Plan
12570: and

Parcel ldentifler 019-746-271 Lot B, Block 78, Digtict Lols 6036, 5037 and 6044, Range
6, Coast District Plan 3808
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SCGHEDULE B
PERMITTED ENCUMBRANCES

1 Al subsisting axceptions and raservalions of Inlerests, Hahls, privileges and lides conlelned in
any previous Crown grant of the Land,

2, All the inlerests, rights, privitegas and litles conlalned in secilan 60 of the Land Ael,

3 Any conditional or final water licence or substiluled waler ticonce fsstred or given under the,
Wealar Acl, or any prlor or subsequant enaciment of the Province of British Columbla of like
alfect, end fo tha ddghis of the holdar of fl lo enler on the Land snd te malataln, repalr and
opsrale any works parmilied on the Lend under tha licence at the dals of the Crown Grant,

4, All subststing granis 1o, or subsisting dghls of any psrson made ¢r acquited under tho Afnars!
Tenure Acl, Coal Acl or Pelrojovm end Nalural Gas Act or under sny pilor o7 subsequant
enaciment of 1hs Provings of Brillsh Columbla of like effac),

5, Al polalions and endorssments noled o5 *Legat Nolatlons™ on the tile, if any, to the Land &
any parcel from which the Lend msy be crealed,

AslolotB
Leuat Nolatlons: Buliding Scheme, SEE 480561
‘Charges Hens and lgteresls,
a. Righ of Way 173870 in lavour of Disklct of Kibmet
b. Easemant 1?551ﬁ .
¢. Righi of Way 214400 In favour of Dislicl of Kilimat

Astolol §
fegsl Notallens; Building Scheme, SEE 480561
c and Intaresis:

B, Easement D475

b. Underswiface and olher EXC & Ros TD1813 Infavour Her Majesty lhe Quaen In right of tha
Provinee of Britlsh Celumbta,
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AVIENDING AGREEMENT 70 OFFER TO PURCHASE

THIS AGREEMENT I8 datet for refarence May 7, 2014,

BETWEEN
HAISLA (HL) DEVELOPMENTS LTD., a company under the laws of Britlsh
Columbla having its ragislered and records office, gt 1066 Dunsmuir Strest, PO
?gx 49142, Sulle 2184, Four Bantall Cenirs, Vancouver, British Goalumbla, V7X

1

{the *Purchaser”)

AND
HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINGCE OF BRITISH
COLUMBIA, represented by the Minister of Technology, Innovation and Cliizens'
Sorvices, 4000 Seymour Place, Victaria, Brilish Columbla, VW 8v1{
{the "Provinca”)

WHEREAS:

A. The partlas enterad into an agreement sniitled "Offer fo Purchase® on April 11, 2013, as
amended (collactively, the "Offer te Purchase'),

B. The partlas wish to amend ths Offer to Purchase on the terms set out n this agreement
{ihe "Amending Agreement’).

NOW THEREFORE In consldaration of $1.00 and of the mulual covenants and agresments
haraln cantained and other good and valuable conslderation, the reseipt and sufficlency of
which are hareby acknowladgad by sach of the pariles, tha pariles agres as follows!

1, In section 1,01 of the Offar {o Purchase, the term "Closing Date" Is daleted In fts enlirely
and replacad with;

"Closlng Date” means May 22, 2014 or such oiher day as the partles agree to In
wiiling, provided that if the Land Tille Cffics Is closed on that day the purchase
and sala of tha Land will be completed on the next day thal offlce Is open;

2, 8eotlon 13,03 of the Offer to Purohase is deleled In iis entirely and replecad with:
13.03 The solicior or natary publle who will be acting for the Purchaser Is:
Terra Law Corporation |
Sulle 2600 ~ 680 West Georgla Sirest
Vanoouver, Britlsh Golumbla, Canada VBB 4N7
Allention; Elizabath H, Yip
Diraot: 804,828,8983

Emall; sylp@lerralawcorp.ca
Fax: 804,8268,8600

{260014.500073-00162146;2}
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3. Tima Is of the assence of thls Amanding Agreement,

4, Except as amented purau'ant to this Amanding Agrasmant, the pravisions of the Offer to
Purchase are hereby ralifiad and confinmed and will continua in full force and sieot.

3 This Amending Agreemsni may be oxeotted In counterparia and when the counterpaits

have baen executed by the parlles, each oflglnally execuled counterpart, wheihera
facsimlle, pholocopy or original, will be effacliva as If ona otlginel sopy had been
axaculad by the parifes fo this Amending Agresment,

IN WITNESS WHEREOQF the parlles hirve execuled fhls Amending Agreemeni.

SIGNED by HAISLA (HL) DEVELQPMENTS LTD. -
by an authorized reprasentative:

e :

fills Ross, Director - Date of Exacutlon: May E 2014

SIGNED on bahalf of HER MAJESTY THE QUBEN
IN RIGHT OF THE PROVINCE OF BRITI&H
COLUMBIA, as represented by the Minlsler of
Technology, Innovallon and Cllizens' Sarvicas

or the Minister's authorlzed reprasentative

(]

A
Minlsler of Techngieay, thnovatlon and Ciflzens'
Services or the Minlater's authorf;ad representallve Date of Exeoulion: May ) 2044

DD GRERA § BRECLVE DN

{260034-600073-00162144:2) 2

313
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