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CO-OWNERSHIP AGREEMENT

THIS AGREEMENT is dated June 15, 2010

BETWEEN:

AND:

AND:

WHEREAS:

RADIUM MOUNTAIN SR DEVELOPMENTS LTD., having
an office at Suite 300, 714 — 1% Street SE, Calgary, Alberta, T2G
2G8

(the “Developer™)

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

(the “Owners Association”)

THE PARTIESLISTED ON SCHEDULE D TO THIS
AGREEMENT, ASAMENDED FROM TIMETO TIME

(collectively, the*Owners’ and each an “Owner”)

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

11 Definitions

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

@

“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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(d)

(€)

(f)

(9)
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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, acopy of which is attached hereto as Schedule C;

“Business Corporations Act” means the Business Corporations Act (British
Columbia), S.B.C. 2002, c. 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 s attached hereto as Schedule A;

“Common Areas’ means those portions of the Resort Lands and improvements
thereon 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
[imitation:

() all costs and expenses to repair, maintain, replace and decorate the
Common ltems,
(i)  theCost of Insurance;

(iii)  the Tax Cost for the Common Items,

(iv)  al costs and expenses for gardening and landscaping, line painting and
repainting, rental of equipment, garbage removal, sanitary control or
removal, snow remova 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)  al accounting and other professional fees, costs and expenses relating to
the operation, management, insurance, repair, mantenance and
replacement of the Common Items,

(vii)  water and sewer for the Resort; and

(viii) @l 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, electrica and mechanical systems, drainage and sewer
systems, waterworks and fire prevention systems primarily located in the
Common Aress,

() “Common Items’ means, collectively, the Common Assets, Common Facilities
and Common Aresas;

() “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
asthe Owners Association shall deem necessary from time to time;

() “Court” means the Supreme Court of British Columbia, except for monetary
matters faling within the jurisdiction of the Small Claims Division of the
Provincia Court in which caseit shall mean the Provincia Court;

(m)  “Day Guest” means any person using and occupying the Site of an Owner or any
of the Common Areas or Common 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 al the components of the earth including, without
limitation, all layers of the atmosphere, 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 devel oped;

“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;

“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;

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

“Governmental Authority” means any federa, provincial, city, 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;

“Hazar dous Substances’ means.

() any pollutants, wastes, specia 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

(i)  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,

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

“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;

“Lands’ means the lands and premises comprising the Resort Lands and the Plan
10489 Lands;

V32351\VAN_LAW\ 636416\4



)

2)

(aa)

(bb)

(co)

(dd)

(€e)

(ff)

(99)

(hh)

-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 Park”, and “M anufactured Home Site”’ has the
corresponding meaning;

“Operating Budget” means the budget passed by the Owners at the annual
genera 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 mgjority of the votes 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 Owners,

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

“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 Home 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;

a1 “Parcel A Lands’ means those lands legally described as Parcel Identifier: 016-
428-773 Parcel A (See 142971l) 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:
() in the case of an Owner who is a natural person:

(A)  acorporation all of the outstanding shares of which are beneficialy
owned and controlled 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

(i) in the case of an Owner that is alegal person, any affiliate of the Owner,
asthat term is defined in the Business Cor porations Act;

(mm) “Phase1 RV Sites” meansthe RV Sites shown on the Site Plan;
(nn)  “Phase 2 RV Sites” meansthe RV Sites as shown on the Site Plan;
(oo) “Phase 3RV Sites” meansthe 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 District Plan 10489, as shown on
the Site Plan;

() “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, loca 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) “Reease” includes releasing, spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, disposing or dumping;

(tt)  “Resort” meansthe Mountain Shadows Resort and al of the Resort Lands,

(uu) “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,
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(vw) “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) “SitePlan” means the site plan attached hereto as Schedule B;

(a@a) “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
Specia Levy;

(bbb) *“Special Resolution” means:

(1) 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 specia resolution is sent to al Owners holding
shares that carry the right to vote at general meetings at least the
prescribed number of days before the meeting;

(B) the maority 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 mgority of votes cast in favour of the resolution constitutes at
least a special mgority, 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

(cce) “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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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;

“Unanimous Resolution” means a resolution passed by al of the Owners;

“Vigitor” 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 aDay Guest;

“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, the form of which is attached as Schedule F; and

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

ARTICLE 2
GRANT

21 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

31 Financial M anagement

The Owners Association shall:

@
(b)

(©
(d)

(€)

establish and manage a Contingency Reserve Fund;

prepare and present for approval at the each annual general meeting an Operating
Budget for the following Y ear;

administer the Operating Budget;

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 Specia Levy in the manner provided for in this
Aqgreement.
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3.2

3.3

34

35

Contribution For mula

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 Specia Levy, al 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 federa
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 arefund 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 partialy 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.

Payment for Irreqular 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 |ess 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 Payment

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.

Special L evies

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 Specia Resolution, approve a Special Levy which shall be payable by al
Ownersin accordance with Section 3.1.

The resolution approving the Specia Levy must state the following:

@ the purpose(s) for which the funds are to be used,

(b) the date or dates when the Specia 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 Fund shall be
calculated as follows:

@ 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, a 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.

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

4) The Owners' Association may spend money from the Contingency Reserve Fund without
the approval of the Ownersin order to enforce its rights under this Agreement.

(5) Expenditures from the Contingency Reserve Fund (other than those authorized el sewhere
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.

3.10 Financial Statements

The Owners’ Association shall prepare financia 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 Y ear.

3.11 StatusCertificate

Q) 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:

@ the amount of that Owner’s Proportionate Share of the Operating Budget and the
Contingency Reserve Fund for the current Y ear;

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

(c) the amount, if any, by which the Common Costs for the current Y ear 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;

() any notices that have been given for a Specia Resolution that has not been voted
on;
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(o)) any Court proceedings by or against the Owners or the Owners Association, of
which it isaware; and

(h) any Specia Levy, the amount of which the Owner is required to pay.

Certificate of Full Payment

The Owners Association, on the written application of an Owner to the Owners
Association, but no more than oncein any Y ear, except as required for a bonafide 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 M aintenance

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 M aintenance of Common |tems

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 commercialy
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 Section 4.3, the Owners' Association may use the Contingency Reserve Fund
or it may propose the passage of a Specia Levy to pay for the cost of such areplacement.
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M ajor 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 Home Park Area so as to permit the orderly development of the Phase 2
RV Sites and the Manufactured Home Sites.

ARTICLES
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 amanner as to be domiciled on a Site or to make a Site a fixed and
permanent home.

Theright to rent their Site to athird party provided that the following criteria are met:

€) 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®G
OWNER’SOBLIGATIONS

6.1 Owner’s Duties

Q) An Owner shall:

@ 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,

(b) 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 aresult of such use;

(© comply strictly with this Agreement including any Bylaws made pursuant to it;
(d) promptly pay all monies due under this Agreement;
(e 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;

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

(h) be a shareholder in good standing of the Owners' Association; and

(1) 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 | ndemnity

Each Owner, based on that Owner’s Proportionate Share, shal 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
failsto perform the same.

ARTICLE 7
NUISANCE

Obligation not 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.

ARTICLE9
RUBBISH

Obligations Relating to Refuse

Without limiting Article 7 or Article8, 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 10
COMPLIANCE WITH LAWS

Obligation to Comply with Applicable L aws

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, provincia or municipal government or authority or any public utility company
lawfully acting under statutory power.

ARTICLE 11
ENVIRONMENT

11.1 General Obligations to Comply with Environmental L egislation

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.

11.2 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.

11.3 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:

@ immediately deliver written 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) at its own expense, immediately take all remedia action necessary, in compliance
with al Environmental Laws, to fully rectify the effects of the Release;

(c) 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.

V32351\VAN_LAW\ 636416\4



-17 -

114 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.

115 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).

11.6 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.

11.7 Titleto 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.

11.8 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.

11.9 Environmental | ndemnity

Each Owner hereby agrees to indemnify and save harmless the Owners Association and
the Owners from and against al claims, demands, actions, suits or other proceedings,
judgments, damages, pendlties, 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,
remova 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:

@ 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
aresult 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’SINTEREST

12.1 Procedure

Q) 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:

@ providing the Owners Association with 21 days prior notice of the impending
transfer of the Owner’s Interest, except where such transfer is 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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(c) the transferor Owner transferring its Share in the Owners' Association and the
transferee owner becoming a shareholder thereof.

2 If for any reason a transferee 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.

3 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.

4) 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 contributions to the Operating
Budget or a Specia Levy.

ARTICLE 13
OWNERS ASSOCIATION

13.1 Creation

An Owner will become a shareholder 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.

13.2 Dutiesof 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.

13.3 Funding of Owners Association

Each Owner acknowledges that the operations of the Owners’ Association will be paid
for by the Assessments. Each 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.
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Access

The Owners Association, and its agents, employees 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.

Corpor ate Gover nance/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 individuas, and
nominees of Owners, if Corporate Owners, shall be eligible 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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(©)) The Owners may, by Special Resolution:

@ 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 apersonal 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

Q) 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 Ownersto carry out such duties, powers and rights and to enforce the provisions 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:

@ obtain and maintain full replacement value insurance on the Common Items
(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;

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

(9) 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 Agreement 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
generadlity 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 al financial statements;

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

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

(i)

(i)
(iii)

(iv)

the Resort Lands (including the Common Items) are managed and
operated for the benefit of al 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 Sitesis 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 documentsto 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, asvalid as if
the officer or director had been duly appointed or had duly continued in office.
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(6) 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 MEETINGS

151 Mestings

@D Genera meetings of the Owners' Association will be held at the time and place, in
accordance with the Articles, that the Directors decide.

2 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’'SCONTROL

16.1 Voting Trust Agreement

Each Owner hereby covenants and agrees to execute a voting trust agreement in the form
attached in Schedule F to this 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.

16.2 First Directorsof 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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16.3 Powers

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

@ if authorized by Special Resolution or elsewhere in this Agreement, purchase,
lease or otherwise acquire new personal 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,

(c) 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).

2 Except where otherwise stated in this Agreement, al 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.

16.4 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

17.1 Eventsof Default

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

@ 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.

17.2 Rightsand Remedies Upon Default

Upon the happening of an Event of Default, the Owners Association shal 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:

Q) Lawsuits

The Owners' Association may recover from a Defaulting Owner, on behaf of al 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.

2 Forced Sale of Owner’s Interest

@ 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’sto athird party purchaser.

(b) Before the Owners Association may take any steps to sell the Owner’s Interest of
a Defaulting Owner to athird 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).

(© The parties agree that the Owners Association shall be entitled to its legal costs
on asolicitor and own client basis.

(d) Upon the sale of the Owner’s Interest, 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 Each Owner hereby covenants and agrees to execute any instruments, documents
and certificates and to 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

V32351\VAN_LAW\ 636416\4



- 26 -

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;

(i)  deprive an Owner of rights or privileges in relation to the use of al 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

(@iii)  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
set 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
areincurred to the date the same are paid by the Defaulting Owner; and

(vi)  theOwners 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 seek 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).

(© 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 afine, and provide the Owner a period of 14 days
within which to provide awritten 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.

I nterest

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 commercia 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 therate 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 waiversin writing.

ARTICLE 18
ADDITIONAL PHASESAND SITE PLAN

Additional Phases

The Developer intends to develop and market the current and planned future RV Sites
over four phases. The Phasel RV Sites and planned Phase2 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
remova 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 Manager’ 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 quiet 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 Owners of the Sites in any additional phase shall have the same rights to
use the Common Items as held by Owners of Sitesin aprior 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.

L egend 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
provisons 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
dlienate the shares represented hereby and notice of those
restrictions is hereby given.”
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19.3 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.

194 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, al Owners shall be deemed
to have agreed to the amendment.

195 Waivers

Any waiver of aterm, 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 aterm, provision or condition of this Agreement.

19.6 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.

19.7 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 c.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.

19.8 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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199 Time
Time shall be of the essence of this Agreement and the transactions contemplated in this
Aqgreement.

19.10 Notice

Any communication must be in writing and either:
@ 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 a 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 astrike or lockout of postal employees is then in effect, or generally known to
be impending, every communication must be effected by persona delivery, or by
facsimile, e-mail or functionally equivalent electronic means.

19.11 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
Aqgreement.
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Events Beyond A Party’s Reasonable 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 alack of monies and events which could
have reasonably been foreseen by that party. All times herein provided for shall be
extended 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 L aws of British Columbia

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

Payments

All payments herein shal 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 al 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 L egal 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 plura 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 Contra Preferentum

The language in al parts of this Agreement will in al 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 DEVEL OPER THE OWNERS ASSOCIATION
RADIUM MOUNTAIN SR MOUNTAIN SHADOWS RESORT
DEVELOPMENTSLTD. OWNERS CORPORATION

Per: Per:

Authorized Signatory Authorized Signatory
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Individual Owner’s Signatur e Page

in the presence of:

Name

Address

Occupation

SIGNED in the presence of:

N N N N N N N N N N N N N

in the presence of:

Name

Address

Occupation
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DARRYL MELNYCHUK
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Corporate Owner’s Signature Page

RADIUM MOUNTAIN SR
DEVELOPMENTSLTD.

Per:
Authorized Signatory

Principals

SIGNED and DELIVERED by

in the presence of:

Name Name:

Address

N N N N N N N N N N N N N

Occupation

SIGNED and DELIVERED by

in the presence of:

Name Name:

Address

N N N N N N N N N N N N N

Occupation
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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 “Articles™), and as defined in the Co-Ownership Agreement.

DUTIES OF OWNERS

1. An Owner 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;

l. 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 Items 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 Items 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 Resort 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 properly 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 may:

a.

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 repayment 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 Items 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 fit;

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

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

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

n. 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.

DIRECTORS

4, a. 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.

b. 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 or 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.

b. 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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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
1% $100.00 $100.00
2nd $200.00 $300.00
3" $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" violation $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, or 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;

J. 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 alcohol 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 reflectors;

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;

0. 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;

g. 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 Facilities, 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

0. 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, including all
legal and other expenses.

DISTURBANCE OF OTHERS

11. 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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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.

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.

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

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.

17.

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.

Set backs to adjoining site and roadways must be adhered to as set out in the
“Construction Regulation”.
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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 Ltd., 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 Common Costs
pursuant to 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 Requlations:

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 will 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:
@) 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.
(c) Roofed over deck areas can be screened but not glassed in.
(d) Spindles for deck railing must either be wood (27x2”) material similar to the

decking or black metal spindles.
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(e) Skirting for decks (if required) must be 1” by 1” lattice, either natural wood stain
or painted dark brown.

EXAMPLES OF DECKING:

Deck using 2” by 2” wood spindles
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2 Gazebos:

(a)
(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)

(f)

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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SITE PLAN
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MOUNTAIN SHADOWS RESORT OWNERS?’ CORPORATION
(the “Company™)

The Company has as ils articles the following articles.

Full name and signature of each incorporator Date of signing

4517’i,/;) é§i§?”f" : Fune 28, 2010

Incorporation number: MM 9 ':;‘

MOUNTAIN SHADOWS RESORT OWNERS? CORPORATION
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30.  Special Rights and Restrictions on the Class C Preferred Shares....ameeermcinmrisinenn 4

1. ENTERPRETATION
1.1 Definifions
In these Atticles, unless the context otherwise requires:

(1)  “board of directors”, “divectors” and “board” mean the directors or sole director of the
Company for the time being;

(2)  “Business Corporations Act” means the Business Corporations dct (British Columbia) from
time to time in force and all amendments thereto and includes all regulations and
amendments thereto made pursuant to that Act;

(3)  “Bylaws”means the bylaws, rules and regulations adopted from time to time by the board of
directors and relating to the use of the Lands, as may be amended from time to time in
accordance with these Articles;

(4  “Class A Common Shares” has the meaning as set out in Paxt 28;
(5)  “Class B Common Shares” has the meaning as set ont in Part 29;
(6) “Class C Dividend” has the meaning as set out in paragraph 30.2(n);
(7)  “Class C Preferred Shares™ has the meaning as set out in Part 30;

(8) “Common Ayreas” mean those portions of the Lands designated by the Company as
Common Areas and inclades all facilities on the Lands for use in cominon by all Ownets,
including all pipes, wires, cables, chutes, ducts or other facilities for the passage ox provision
of wafer, sewage, drainage, electricity, telephone, radio, television or communication
setvices, garbage, roadways and sidewalks and visitor vehicle parking areas. Without
limiting the foregoing, “Common Areas” includes “Common Facilifies” defined in the Co-
Ownership Agreement;

(®)  “Co-Ownership Agreement” means the agreement to which all shareholders of the
Company must be a party to;

(10) “Developer” means Radium Mountain SR Developments Ltd., a corporation incorporated
under the laws of Alberta;

(11) “Interpretation Act’ means the Interpreiation Act (British Columbia) from time to time in
force and all amendments thereto and includes all regulations and amendments therefo made
pursuant to that Act; ‘

(12) “Lands” means those lands legally described as Parcel Identifier: 012-923-061, Lot 1
District Lot 7913, Kootenay District Plan 10489, Parce! Identifier: 016-428-773, Parcel A
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(13)

(14)

(15)

(16)

a7
(18)

(19)

1.2

-3

(See 142971 1) of District Lot 7913, Kootenay District and Parcel Identifier: 010-241-493 Lot
1 District Lot 7913 Kootenay District Plan 14156;

“legal personal represeniative” means the personal or other legal representative of a
shareholdes;

“Owner” means 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 Lands identified in the Co-Ownership Agreement
which is associated with the Owner’s share and is for the exclusive use of the Owner.

“registered address” of a shareholder means the shareholder’s address as recorded in the
central securities register;

“seal” means the seal of the Company, if any;

“securities legislation” means statules concerning the regulation of securities markets and
trading it securities and the regulations, rules, forms and schedules under those statutes, alt
as amended from time to time, and the blanket rulings and orders, as amended from time to
time, issued by the securities commissions or similar regulatory authorities appointed under
or pursvant to those statutes; “Canadian securities legislation” means the securities
legislation in any provincs or tertitory of Canada and includes the Securities Aot (British
Columbia); and “U.8. securities legiglation” means the securities legislation in the federal
jurisdiction of the United States and in any sfate of the United States and includes the
Secnrities Act of 1933 and the Securities Exchange Act of 1934, and

“Site” means any one, and “Sites” means ail, of the existing ot proposed sites desctibed
hetrein as may be identified on the Site Ilan, as amended from time to time, and includes the
Manufactuored Home Sites and the RV Sites;

Business Corporations Act and Inferpretfation Act Definitions Applicable

The definitions in the Business Corporations Act and the definitions and rules of construction in the
Interpretation Act, with the necessary changes, so far as applicable, and unless the context requires
otherwise, apply to these Articles as if they wete an enactment. If there is a conflict between a
definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating
to a term used in these Articles, the definition in the Business Corporations det will prevail in
relation to the use of the term in these Articles. If thereis a conflict or Inconsistency between these
Articles and the Business Corporations Act, the Business Corporations Act will prevail.

1.3

Co-Ownership Agreement Definitions Applicable

Capitalized terms not defined hetein shall have the same meaning as set out in the Co-Ownership
Agreement dated June 15, 2010 o which the Compauty is a party to,
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2. SHARES AND SHARE CERTIFICATES
2.1 Authorized Share Strgeture

The authorized shate structure of the Company consists of shares of the class or classes and serjos, if
any, described in the Notice of Articles of the Company.

22 Form of Share Certificate

Bach share certificate issued by the Company must comply with, and be signed as required by, the
Business Corporations Act.

2.3  Sharcholder Entitled to Cextificate ox-Acknowledgment

Unless the shares of which the shareholder is the registered owner are uncestificated shares, each
shareholder is entitled, without charge, to (a) one share certificate representing the shares of each
class or series of shares registered in the shareholdetr’s name or (b) a non-transferable written
acknowledgment of the shareholder’s right to obtain such a share certificate, provided that inrespect
of a share held joiutly by several pezsons, the Company is not bound to issue more than one share
certificate or acknowledgment and delivery of a share certificate or an acknowledgment to one of
several joint shareholders or to a duly authotized agent of one of the joint sharcholders will be
sufficient delivery to all,

24  Delivery by Mail

Any share certificate or non-transferable written acknowledgment of a sharcholder’s right to obtaina
share certificate may be sent to the sharcholder by mail at the shareholder’s tegistered address and
neither the Cornpany nor any director, officer or agent of the Company is liable for any loss to the
shareholdet because the share certificate or acknowledgement is lost in the mail or stolen,

25  Replacement of Worn Out ox Defaced Certificate or Acknowledgement

If the directors are satisfied that a share certificate or a non-transferable writien acknowledgment of
the sharcholder’s right to obtain a share certificate is worn out or defaced, they must, on production
1o them of the share certificate or ackaowledgment, as the case may be, and on such other terms, if
any, as they think fit:

(1)  order fhe share certificate or acknowledgment, as the case may be, to be cancelled; and
(2) issnea repiaceﬁlcnt share cerfificate or acknowledgment, as the case may he,
2.6 Replacement of Lost, Destroyed or Wrongfully Taken Certificate

If a person entitled to a share certificate claims that the share certificate has been lost, destroyed or
wrongfully taken, the Company must issue a new share certificate, if that person:

(1)  sorequesis before the Company has notice that the share certificate has been acquired by a
protected purchaser; '
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()  provides the Company with an indemnity bond sufficient in the Company’s judgment to
protect the Company from' any loss that the Company may suffer by issuing a new
cextificate; and

(3)  satisfies atry other reasonable requirements imposed by the directors.
2.7  Recovery of New Share Certificate

If, after the issue of a new share certificate, a protected purchaser of the original share cettificate
presents the original share certificate for the registration of transfer, then in addition to any rights on
the indemnity bond, the Compeany may recover the new share certificate from a person to whom it
was issued or any person taking vnder that person other than a protected purchaser.

2.8  Splitiing Share Certificates

H a shareholder surrenders a share certificate to the Company with a written reguest that the
Company issue in the shareholder’s name two or mere share ceriificates, each representing a
specifted number of shares and in the aggregate representing the same number of shates as the share
certificate so surrendered, the Company must cancel the surrendered share certificate and issue
replacement share certificates in accordance with thaf request.

2.9 Certifieate Fee

There must be paid to the Company, in relation to the issue of any share cerfificate under Articles
2.5,2.6, 2.7 or 2.8, the amount, if any and which must not exceed the amount prescribed under the
Business Corporations Act, determined by the directors.

2.10  Recognition of Trusis

Except as xequired by law o statute or these Articles, no person will be recognized by the Cormpany
as holding any share upon any trust, and the Company is not bound by or compeiled in any way io
recognize (even when having notice thereof) any equitable, contitigent, fitore or partial interest in
any share or fraction of a share or (except as required by law or statute or these Articles ot as ordered
by a cousi of competent jurisdiction) any other rights in respect of any share except an absolute right
to the entirety thervof in the shareholder.

3. ISSTUE OF SHARES
3.1 Thirectoxs Authoyized

Subject to the Business Corporations Act and the rights, if any, of the holders of issued shares ofthe
Company, the Company may issue, allot, sell or otherwise dispose of the nmissued shares, and issued
shares held by the Company, at the Gimes, to the persons, including directors, in the mannes, on the
terms and conditions and for the issue prices (including any premivrmn at which shares with par value
may be issned}) that the directors may detenmine. The issue price for a share with par value must be
equal to or greater than the par value of the share,
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3.2 Commissions and Discounts

The Company may at any time pay a reasonable commission or allow ateasonsbie disconnt o any
person in consideration of that person purchasing or agreeing fo purchase shares of the Company
from the Cotnpany or anty other person ot procuring of agreeing to procure purchasers for shares of
the Company.

3.3  Brokerage

The Company may pay such brokerage fee or ofber consideration a8 may be lawfil for or in
connection with the sale or placement of its securities.

34 Conditions of Issue

Except as provided for by the Business Corporations Act, no share may be issued until it is fully
paid. A share iy fully paid when:

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

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

(2)  thevalue of the consideration received by the Company equals of exceeds the issue price set
for the share under Article 3.1.

3.5  Share Purchase Warranis and Rights
{Intentionailly Deleted]

4. SHARE REGISTERS

4.1  Central Securitics Register

Asrequited by and subject to the Business Corporations Act, the Company must maintain in British

Columbiz a central securities register. The directors may, subject to the Business Corporations det,
appoint an agent to maintain the central securities register. The directors may also appoint one or
more agents, including the agent which keeps the central securities register, as fransfer agent for its
shares or any class or series of its shares, as the case may be, and the same or another agent ag
registrar for its shares or such class or seties of its shares, as the case may be. The directors may
terminate such appointment of any agent at any time and may appoint another agent in its plave.

4.2  Clesing Register

The Company must not at any time close its central seourities tegister.
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5. SHARE TRANSFERS
5.1 Permitted Holdexs

Common shares in the anthorized share siructure of the Company may be held by the subscriber, the
Developer or oue or more Owners, provided thal once a common share is transfesred by the
subscriber or the Developer that comumon share may only be held by an Owner.

52  Permitted Translers

An Owner may only transfer a cormmon share in the authorized share structure of the Companyto a
{ransferee if contemporaneously the transferee becomes a party to the Co-Ownership Agreement,
provided that nothing herein modifies the requirements for assignment or fransfer contained in the
Co-Ownetship Agreement. No petson may acquire from a shaveholder any inferest in or vight to a
common shate in the authorized share structure of the Company unless such person at the same time
acquires an interest in the Sublease held by the sharcholder,

3.3  Registering Transfers

Subject to -the Business Corporations det, a transfer of a share of the Company must not be
registered unless the Company or the transfer agent or registrar for the class or series of share to be
transferred has received:

(1)  inthe case of a share that is an unceriificated share, a written instrament of transfer that
directs that the transfer of the share be registered, made by the shareholder or other
appropriate person or by an agent or attormey who has actual euthority to act onbehalf of that
person;

(2)  ifashare certificate has been issued by the Company in respect of the share to be transferred,
that share certificate;

(3)  if a non-transferable written acknowledgment of the sharcholder’s right to obtain a share
certificate has been issued by the Company in respect of the share to be transferred, that
acknowledgment; and

@)  suchother evidence, if any, as tho Company or the transfer agent or registrar for the class or
series of share to be transferred may require to prove the title of the transferor or the
transferor’s right to transfer the share, the due signing of the instrument of transfer and the
right of the transferec to have the transfer registered.

54  Form of Tnstrument of Transfer

An instrument of transfer may be in any other form approved by the directors from time to time.
5.5  Transferor Remains Shareholder |

Bxcept to the extent that the Business Corporations et otherwise provides, the transferor of shares

is deemed to remain the holder of the shares until the name of the transferee is entered in a secutities
register of the Company in respect of the transfer.
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5.6  Signing of Instrument of Transfer

If a shareholder, or his or her duly authorized atiorney, signs an instroment of transfer in respect of
shares registered in the name of the shareholder, subject to the terms of these Articles, the signed
instrament of tfansfer constitutes a complete and sufficient authority to the Company and its
directors, officets and agents o register the number of shares specified in the instrurent of transfer
ot specified in any other manner, ox, if no number is specified, all the shares represented by the share
certificates or set out in the writien acknowledgments deposited with the instrament of fransfer:

(1}  in the name of the person named as transferee in that instrament of transfer: or

(2)  ifno person is named as transferee in that instrument of transfer, in the name of the person
on whosebehalf the instrument is deposited for the purpose ofhaving the transfer registered.

5.7  Enquiry as to Title Not Required

Neither the Company nor any ditector, officer or agent of the Company is bound to inquire into the
title of the person named in the instrument of transfer as transferee or, if no person is named as
transferce in the instrument of transfer, of the person on whose behal£the instrument is deposited for
the purpose of having the transfer registered or is liable for any claim related to registering the
transfer by the sharcholder or by any intermediate owner or holder of the shares, of any interest in
the shares, of any share certificate representing such shares or of atly written acknowledgment of &
right to obtain a share cerfificate for such shares.

5% Transfer Fee

There muostbe paid to the Company, in relation to the registration of any transfer, the amount, ifany,
determined by the directors.

6. TRANSMISSION OF SHARES
6.1  Legal Personal Representafive Recoguized on Death

In case of the death of a shareholder, the legal personal representative of the shareholder, or in the
case of shaves 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 interest in the shares. Before recognizing a person as a legal personal

representative of a shareholder, the directors may require proof of appointment by a court of
- competent jurisdiction, a grant of letters probate, lefters of administration or snch other evidence or
documents as the directors consider appropriate.

6.2  Rights of Legal Personal Representative

The legal personal representative of a sharcholder has the same rights, privileges and obligations that
attach to the shares held by the shareholder, including the right to fransfer the shares in accordance
‘with these Articles, if appropriate evidence of appointment or incumbency within the meaning of
s. 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 shares 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 Purchase Shares

Subject to Article 7.2, the special rights and restrictions attached to the shares of any class ot series
and the Business Corporations Act, the Company may, if authotized by the ditectors, purchase or
otherwise acquire any of its shares at the price and upon the terms determined by the directors.

7.2  No Purchase, Redemption or Other Acquisition When Insolvent

The Company must not make a payment ot provide any other consideration to puxchase, redeem or
otherwise acquire any of its shares if there are reasonable grounds for believing that:

(1)  the Company is insolvent; ot
(2)  making the payment or providing the consideration would render the Company insolvent.
7.2 Sale and Voting of Purchased, Redeemed or Othexrwise Acquired Shares

If the Company retaing a share redeemed, purchased or otherwise acquited by it, the Company may
sell, gift or otherwise dispose of the share, but, while such share is held by the Company, it:

(1)  1isnot entitled to vote the share at a meeting of its sharcholders;
(2)  must nol pay a dividend in respect of the share; and

(3)  mmst not malce any other distribution in respect of the share.

8. BOBROWING POWERS

The Company, if authorized by the directors, may:

(1)  ‘borrowmoneyin the panner and amount, on the security, from the sources and on the terms
and conditions that the directors constder appropriate;

(2}  issue bonds, debentures and other debt obligations either outright or as security for any
liability or obligation of the Company or any other person and af such discounts or premiums
and on such other terms as the directors consider appropriate;

(3)  guaranteothe repayment of money by any other person or the performance of any obligation
of any other person; and

(4)  mortgage, charge, whether by way of specific or floating charge, grant a security interest in,

or give other security on, the whole or any part of the present and future asseis and
undertaking of the Company. !
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9.  ALTERATIONS

‘9.1 Alieration of Authorized Share Structure
The Company may not alter its shares or auwthorized share structure.
9.2  Special Rights and Restrictions

The Company may not, except by unanimous resolution create vary or delete any special rights or
restrictions attached to the shares of any class or sories of shares, whether or not any or all of those
shares have beertissued.

9.3  Change of Name

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

9.4 Qther Alterations

If the Business Corporations Aot does not specify the type of resolution and these Articles do not
specify another type of resolution, the Cormapany may by special resolution alter these Articles,

10. MEETINGS OF SHAREHOLDERS
10.1  Annual General Meetings

Unless an aonual general meetlog is deferred or waived in accordance with the Pusiness
Corporations Act, the Company must held its first annual general meeting within 18 months afler the
date on which it was incorporated or otherwise recognized, and after that must hold an annval
general meeting atleast once in each calendar year and not more than 15 months afier the last annual
reference date at such time and place as may bo determined by the directors.

10.2 Resolotfion Instead of Annual General Meeting

1f all the sharcholders who are entitled to vote at an annuzal general meeting consent by a unanimous
resolution to all of the business that is required to be transacted at that anuval general eeting, the
annual general meeting jis deemed to have been held on the date of the tmanitmons resolution. The
ghareholders must, in any unsnimous resolution passed under this Article 10.2, select as the
Company’s annual reforence date a date that would be appropriate for the holding of the applicable
anmual general meefing.

10,3 Calling of Meetings of Shareholders

"The directors may, at any tite, call a meeting of sharcholders to be held at such time and place as
may be deteruined by the directors,
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104 Notice for Meetings of Shareholders

The Company must send notice of the date, time and location of any meeting of shareholders
(including, without limitation, any notice specifying the intention to propose a resolution as an
exceptional resolution, a special resolution or a special separate resolution, and any notice to
consider approving an amalgamation into a foreign jurisdiction, an atrangement or the adoption of an
amalgamation agreement, and any notice of'a general meeting, class meeting or series meeting), in
the manner provided in these Articles, or in such other manner, if any, as may be prescribed by
ordinary resotution {whether previous notice of the resolution has been given or not), to each
shareholder entitled to attend the meeting, to cach director and to the auditor of the Company, unless
these Articles otherwise provide, at least the following nuriber of days before the meeting:

(1)  ifand for so Tong as the Company is a public company, 21 days;
(2)  otherwise, 10 days.
10.5 Notice of Resolution to Which Shareholders May Dissent

The Company must send to each of its sharcholders, whether or not their shares carry the right ta
vote, anotice of any meeting of shareholders at which a resolution entitling shareholders to dissentig
to be considered specifying the date of the meeting and containing a statement advising of the right
to send a notice of dissent together with a copy of the proposed resolution at least ihe following
nurnber of days before the meeting:

(1)  ifand for so long as the Company is a public company, 21 days;
(2)  otherwise, 10 days.
10.6 Record Date for Notice

The directors may set a dato as the record date for the putpose of determining sharcholders entitled
to notice of any meeting of shareholders. The record date must not precede the date on which the
meeting is to be held by more than two months or, in the case of a general moeting requisitioned by
‘shareholders under the Business Corporations Aet, by more than four months. The record date st
not precede the date on which the meeting i3 held by fewer than:

(1)  ifand for so long as the Company is a public company, 21 days;
(2)  otherwise, 10 days.

If no record date is set, the record date is 5:00 p.m. on the day immediately preceding the first date
on which the notice is sent or, if no notice iy sent, the beginping of the meeting,

10.7 Record Date for Voting

The directots may set a date as the record date for the purpose of determining shareholders entifled
to vote at any meefing of shatcholders. The record date must not precede the date on which the
meeting is to beheld by more than two months or, in the case of a general meeting requisitioned by
shareholders under the Business Corporations Act, by more than four months. 1f no record date is
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set, the record date is 5:00 p.tu. on the day ﬁnmediately preceding the first date on which the notice
is sent or, if no notice is sent, the beginning of the meeting,

10.8 TFailure fo Give Notice and Waiver oi' Notice

The accidental omission to send notice of any mecting of shareholders to, or the non-receipt of any
notice by, any of the persons entitled to notice does not invalidate amy proceedings at that meeting,
Any person entitied to notice of a meeting of shareholders may, in writing or otherwise, waive that
entitlement or agree to reduce the period of that notice. Attendance of a person at a meeting of
 shareholders is a waiver of entiflement to notice of the meeting unless that petson aftends the
meeting for the express purpose of objecting to the transaction of any business on the grounds that
the meeting is not lawfuily called.
10.9 Notice of Special Business at Meetings of Shareholders

If a meeting of sharcholders is to consider special business within the meaning of Article 11.1, the
notice of meeting must: :

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

(2)  ifthespecial business includes considering, approving, ratifying, adopting or authorizing any
document or the signing of or giving of effect to any document, have attached to it a copy of
the document or state that a copy of the document will be available for inspection by
shareholders:

(») at the Company’s records office, or at such other reasonably accessible location in
British Columbia as is specified in the notice; and

(b)  during statutory business hours on any ohe ot more specified days before the day set
for the holding of the meeting.

11. PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
11.1  Special Business
At a meeting of shareholders, the following business is special business:

(1}  ata meeting of sharcholders that is not an annual general meeting, all business i3 special
husiness except business refating to the conduct of or voting at the meeting;

(2)  atan annual general meeting, all business is special business except for the following;
(a)  business relating to the conduct of or voting at the meeting;
(b)  consideration of any financial statements of the Compahy presented to the meeting;
(&)  consideration of any reports of the directers or auditor;

(d) the setting or changing of the nomber of directors;
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(e)  the election or appointment of directors;
(H  the appointment of an auditor;

(g) the seiting of the remuneration of an auditor;

(i)  business arising out of a report of the directors not requiring the passing of a special
tesolution or an exceptional resolution; and

1) any other business which, under these Articles or the Business Corporations Act,
may be transacted at a meoting of shareholders without prior notice of the business
being given to the shareholders.

11.2  Special Majority

The majority of votes required for the Companyto passa séecial resolntion af & general meeting of
shareholdets is three-quarters (34) of the votes cast on the resolution,

11.3 Quorum

Subject to the special rights or restrictions attached to the shares of any class or sexios of shates and
to Article 11.4, the quormm for the transaction of business at a meeting of shareholders shall be
persons who are, or who represent by proxy, shareholders who, in the aggregate, hold at least 10% of
the issued shares entitled to be voted at the meeting,

114  One Shareholder May Constitute Quoram

If there is only one shareholder entitled to vote at #meeﬁng of sharehoiders:

(1)  the quorum is one person who is, or who represents by proxy, that shareholder, and
(2)  that sharehblder, present in person or by proxy, may constitute the meeting.

115 TPersons Entitled to Attend Meeting

In addition to those persons who are entitled to vote at a moeting of shareholders, the only other
persons entitled to be present at themeeting are the directots, the president (if any), the secretary (if
any), the assistant secretary (if any), any lawyer for the Company, the auditor of the Company, any
persons invited to be present at the meeting by the directors or by the chait of the meeting and any
persons entitled or required under the Business Carporations Aet or these Articles to be present at
the meeting; but if any of those persons does aitend the meeting, that person is not to be counted in
the quorum and is not entitled to vote at the meeting unless that person is a shareholder or proxy
holder entitled to vote at the meeting.

11.6 Requirement of Quorwm

No business, other than the election of & ¢hair of the meeting and the adjournment of the meeting,
may be transacted at any meeting of shareholders unless a quorum of shareholders entitled to voteis

present at the commencement of the meeting, but such ¢guorum need not be present thronghout the
meeting,
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11,7 Lack of Quorum

- If, within one-half houx from the tnne set for the holding of a moeting of shareholders, a quorum is
not present.

(1) in the case ofa general meeting requisitioned by shareholders, the meeting is dissolved; and

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

118  Lack of Quortm af Succeeding Meeting

If, at the meeting to which the meeting referred to in Article 11,7(2) was adjourned, & quornm is not
present within one-halfhour from the time set for the holding of the meeting, the person or persons
present and being, or representing by proxy, one or more shareholders entitled to attend and vote'at
the meeting constitate a quorum.

11.¢  Chair
The following individual is entitled to preside ag chair at a meeting of sharcholders:
(1)  the chair of the board, if any; or

(2)  ifthe chair of the board is absent or unwilling to act as chair of the meeting, the president, if
any.

11.10 Selection of Alternate Chair

If, at any meeting of shareholders, there is no chair of fhe board or president present within 15
mimutes after the time set for holding the meeting, or if the chair of the boatd and the president are
unwilling to act as chair of the meeting, or if the chair of the board and the president have advised
the secretary, if any, or any director present at the mecting, that they will not be present at the
meeting, the directors present must choose one of their number to be chair of the meeting or if all of
the directors present decline to take the chair or fail to so choose or if no director is present, the
shareholders entifled to vote at the meeting who are present in person or by proxy may choose any
person present at the meeting to chair the meeting.

111 Aﬂjonnﬁnents

'The chair of a meeting of shareholders may, and if so directed by the meeting must, adjowrn the
meeting from time to time and from place to place, but no business may be fransacted at any
adjourned meeting other than the business left unfinished at the meeting from which the adjourament
took place, i

11.12 Notice of Adjourned Meeting
Tt is not necessary to give any notice of an adjourned meeting of sharcholders or of the business tobe

transacted at an adjouwrned meeting of shareholders except thatf, when a meeting is adjourned for 30
days or more, notice of the adjourned meeting must be given as in the case of the original mesting.
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11.13 Decisions by Show of Hands or Poll

Subject to the Business Corporations Act, every motion put to a vote at a meeting of sharéholdets
. willbe decided on a show of hands unless a poll, before or on the declaration of the result of the vote

by show of hanuds, is directed by the chair or demanded by any shareholder entitled fo vote 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 questionin
accordance with the result of the show of hands or the poll, as the case may be, and that decision
must be entered in the minutes of the meeting. A declaration of the chair that a resolution is carried
by the necessary majority or is defeated is, unless a poll is directed by the chair or demanded under
Atticle 11.13, conclusive evidence without proof of the nuniber or proportion of the votes recorded
in favour of or against the resolution.

11.15 Motion Need Not be Seconded

No motion proposed at 2 meeting of shareholders need be seconded unless the chair of the meeting
rules otherwise, and the chair of any meeting of sharcholdets is entifled to propose or second a
mofion.

11,16 Casting Vote

In the case of an equality of votes, tho chair of a meeting of shareholdess does not, either on a show
ofhands or on a poll, bave a second or ¢asting vote in addition to the vote or votes to which the chair
may be entitled 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}  atthe meeting, or within seven days after the date of the meeting, as the chait of the
meeting directs; and

(b}  inthe manner, at the time and at the place that the chair of the meeting directs;

(2)  the result of the poll is deomed to be the decision of the mesting at which the poll is
demanded; and

(3)  the demand for the poll may be withdrawn by the person who demanded it.
11,18 Demand for Poll on Adjournment

A poll demanded at a meeting of sharcholders on a question of adjournment must be taken
immediately at the meeting.
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11,19 Chaix Must Resolve Dispute
In. the case of any dispute as to the admission or rejection of a vote given on a poll, the chair of the
mesting must determine the dispute, and his or her determination made in good faith is final and
conciusive.
11.20 Casting of Votes
On a poll, a shareholder entitled to more than one vote need not cast all the votes in the same way.

11.21 No Demand for Poll on Election of Chair

" No poll may be demanded in respect of the vote by which a chair of a meeting of shareholders is
elected.

11.22 Demand for Poll Not to Prevent Continuance of Meeting

The demand for a poll at & meeting of shareholders does not, unless the chair of the meeting so yules,
prevent the continuation of a meeting for the transaction of any business other than the question on
which a poll has been demanded;

11.23 Retention of Ballots and Proxies

The Company must, for at least three ronths after a meeting of shareholders, keep each ballot cast
on & poll and each proxy voted at the meefing, and, during that period, make them available for
inspection during normal business houts by any sharcholder or proxyholder entifled to vote at the
meeting. At the end of such three month period, the Comipany may destroy such ballots and proxies.

11.24 Ovrder of Business

The order of business at general meetings, and as far as appropriate at any extraordinary general
meeting, shall be; :

(a electing the chajrman of the meeting, if necessary;

(b)  creating alist of shareholders present and certifying proxies:
(c)  filing proof of notice of meeting or waiver of notice;

(d)  reading and disposing of any unapproved minutes;

(&)  receivingreporis of committees;

® considering the accounts;

(g)  electing directors, if necessary;

(h) unfinished business; ‘

{ new business; and
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()] adjourmment,
1. VOTES OF SHAREIIOLDERS
12.1  Number of Votes by Shareholder or by Shares

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

(1)  onavote by show of hands, every person pi‘esent who is a shareholder or proxy holder and
entitled to vote on the matter has one vote; and

(2)  onapoll, every sharcholder entifled to vote on the matter has one vote in respect of each
shate entifled to be voted on the matter and held by that shareholder and may exercise that
vote either in person ox by proxy. )

12.2  Votes of Persons in Representative Capacity

A petson who is not a shareholder may vote at a meeting of shareholders, whether on a show of
hands or on, a poll, and may appoint a proxy holder to act at the meeting, if, before doing so, the
person satisfies the chair of tho meeting, or the directors, that the person is a legal personal
representative of a trustee in bankxuptcy for a shareholder who is entitled to vote at the meeting.

12.3 Votes by Joint Holders
If thete are joint shareliolders registered in respect of any share:

(1} any oncofthe joint shareholders may vote at any meeting of sharcholders, personally or by
Proxy, in respect of the share as if that joint shareholder were solely entitled to it; or

(2)  if more than one of the joint shareholders is present at 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 joint shareholder present whose name stands first on the central securities
tegister in respect of the share will be counted,

124 Legal Personal Representatives as Joint Shareholders

Two or more Jegal personal representatives of a shareholder in whose sole name any share is

registered ate, for the purposes of Article 12.3, deemed to be joint shareholders registered inrespect

of that share. '

12.5 Representative of a Corporate Shareholder

If a corporation, that i3 not a subsidiary of the Company, is a shareholder, that corporation may
appoint a person to act as ifs representative af any meeting of shareholders of the Company, and:

(1)  for that purpose, the instrument appointing a representative must be teceived:

(8)  attheregistered office of the Company ot at any other place specified, in the notice
calling the meeting, for the receipt of proxies, at least the number of business days
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gpecified in the notice for the receipt of proxics, ot if no number of days is specified,
two business days before the day set for the holding of the meeting or any adjourned
meefing; or

(b)  atthe meeting or any adjourned meeting, by the chair of the meeting or adjourned
meeting or by a person desipnated by the chair of the meeting or adjourned meeting;

(2)  ifarepresentative is appointed under this Article 12.5:

(1)  the representative ig entitled to exercise in respect of and at that meeting the same
tights on behalf of the corporation that the representative tepresents as that
corporation could exercise if it were a sharcholder who is an individual, including,
without limitation, the right to appoint a proxy holder; and

(b)  the representative, if present at the meeting, is to be counted for the purpose of
foyming 2 quorum and is deemed to be a shareholder present in person at the
meeting,

Evidence of the appointment of any such representative may be sent to the Company by written
instrument, fax or any other method of trangmiitting legibly recorded messages,

12.6 ‘When Proxy Holder Need Not Be Shareholder

A petson must not be appointed as a proxy holder unless the person is a shareholder, although a
person who is not a sharcholder roay be appointed as a proxy holder ifs

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

(2)  the Company hay at the time of the mecting for which the proxy holder is to be appointed
only one shareholder entitled to vote at the meeting;

(3}  the sharcholders present in person. or by proxy at and entitled to vote at the meeting for
which the proxy holdex is to be appointed, by a tesolution on which the proxy holder is not
entitled fo vote but in respect of which the proxy holder is to be counted in the quorum,
permit the proxy holder to attend and vote at the meeting; or

4)  the Company is a public company or is a pre-existing reporting cotapany which hag the
Statutory Reporting Company Provisions as part of these Articles or to which the Statutory
Reporting Compay Provisions apply.

12.7 'When Proxy Provisions Do Net Apply to the Company

If and for 50 long as the Comparny is a public company or is & pre-existing reporting company which
has the Statutory Reporting Cornpany Provisions as part of these Articles or to which the Statutory
Reporting Company Provisions apply, Asticles 12.8 to 12.16 apply only insofar as they are not
incousistent with any Canadian securities legislation applicable to the Company, any U.S. secarities

legisiation applicable to the Company or any rules of an exchange on which securities of the
Company are listed,
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12.8 Appointment of Proxy Holders

Every shareholder of the Company, including a corporation that is a sharcholder but not a subsidiary
of the Company, entitled to vote at a meeting of shatrcholders may, by proxy, appoinf one or more
proxy holders to attend and act at the meeting i In the manuer, to the extent and with. the powers
confetred by the proxy.

12,9 Alernate Proxy Holders

A shareholder may appoint one or more alternate proxy holders to act in the place of an absent proxy
holder.

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

(1)  bereceived at the registered office of the Company or at any other place specified, in the
notice cailing the meeting, for the receipt of proxies, at least the numbeér of business days
specified in the notice, or if no number of days is specified, two business days before the day
set for the holding of the meeting or any adjourned meeiing; or

(2)  unless the notice provides otherwise, be received, at the meeting or any adjoumed mesting,
by the chair of the meeting or adjourned meetmg or by a person designated by the chair of
the meeting or adjoumned meeting.

A proxy may be sent to the Company by written instrament, fax or any other method of transmitting
legibly recorded messages.

12.11 Validity of Proxy Vote

A vote given in accordance with the terms of a proxy is valid notwithstanding the death or incapacity
of the shareholder giving the proxy and despite the revocation of the proxy or the revocation of'the
authority under which the proxy is given, unless notice in writing of that death, incapacity or
revocation is received:

(1)  attheregistered office of the Company, at any time up to and including the last business day
before the day sei for the holding of the meeting or any adjourned meeting at which the
proxy is to be used; or

(2)  atthemeeting ot any adjourned méeti.ng,- by the chair of the meeting or adjourned meeting,
before any vote in respect of which the proxy has been given has been taken.
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12.12 Foxm of Proxy

A proxy, whether for a specified meeting or otherwise, must be either in the following form or in any
other form approved by the directars or the chair of the meeting:

[name of company]
{ﬁlﬁ‘- “Cl}mpany”}

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

Number of shares in respect of which this proxy is given (if no number is specified,
then this proxy is given in tespect of all shares registered in the name of the
undersigned):

Signed [monih, day, year]

[Signature of shareholder]

[Name of shareholder—printed]
12,13 Revocation of Proxy
Subject to Article 12,14, cvery proxy may be revoked by an instroment in writing that is received:
(1)  attherogistered office of the Company at any time up to and including th~e last business day
before the day set for the holding of the meeting or any adjourned meeting at which the

proxy is to be used; or

(2)  atthe meeting or any adjovmed meeting by the chair of the meeting or adjourned meeting,
before any vote in respect of which the proxy has been given has been taken

12.14 Revocation of Proxy Must Be Signed
An instrument referred 1o in Article 12,13 must be signed as follows:

(1)  ifthe shareholder for whom the proxy holder is appointed i8 an individual, the instoment
must be signed by the shaxeholder or his or her legal pexsonal representative or trustee in
bankruptcy;

(2)  if the shareholder for whom the proxy holder is appointed is a corporation, the instrument

must be sighed by the corporation or by a representative appointed for the corporation under
Article 12.5,
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12.15 Chair May Determine Validity of Proxy |

The chair of any meeting of shareholders may determine whether or not a proxy deposited for use at
the meeting, which may not strictly comply with the requirements of this Part 12 as to form,
execution, accompanying documentation, time of filing ot otherwise, shall be valid for use at such
meeling and any such determination made in good faith shall be final, conclusive and binding upon
such meeting.

12.16 Production of Evidence of Authority o Vote

The chair of any meeting of shareholders may, but need not, inquire into the autharity of any person
to vote at the meeting and may, but need not, demand from that pesson production of evidence as o
the existence of the avthority to vole.

13. DmECTORS

13.1  Fixst Directors; Number of Directors

The fixst dircctors are the persons designated as directors of the Company in the Notice of Articles
that applies to the Company when it is recognized under the Business Corporations Act, and are
appointed for an initial term of three (3) years. The number of directors, excluding additional
directors appointed under Article 14.8, 1s set at:

(1) subjectto paragraphs (2) and (3), the number of dircctors that is equal to the number of the
Company’s fitst directors;

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

(a)  thenmumber of directors set by ordinary resolution (whether or not previous notice of
the resolution was given); and

{b)  the number of directors set under Article 14.4;
(3)  ifthe Company is not a public company, the most recently sot of*

(8)  thermmber of directors set by ordinary resolution (whether ornot previous notice of
the resolution was given); and

(b)  the number of directors set under Atticle 14.4,
13.2  Change in Numbex of Directors
If the number of directors is set under Articles 13.1(2)(a) or 13.1(3)(a):

(1) the shareholders may elect or appoint the directors needed to fill any vacancies in the board
of directors up to that number;

(2)  ilthe shareholders do not elect or appoint the directors needed to fill any vacancies in the
board of directors up to that nursber contemporaneously with the setting of that numbey, then
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the directots (subject to Acticle 14.8) may appoint, or the shareholders may elect o appoint,
directors to fill those vacancies. : '

13.3  Directors’ Acts Valid Despite Vacancy

An act or proceeding of the directors is not invalid merely because fewer than the number of
directors set or otherwise required tnder these Articles is in office,

134 Qualifications of Directors
A ditecior shall:

(@  betheregistered holder of a share in the authorized share structure of the Company,
either solely or jointly with another shareholder;

(d)  be the nominee and a director or officer of a corporation which is the registered
holder of a share in the authorized share structire of the Company; or

(¢}  beanominee of the subscriber or the Developer,

and in addition shall be qualified as required by the Business Corporations Act to become or
contitme to act as a Director.

13.5 Remuneration of Directors

The directors ate entitled fo the remuneration for acting as directors, if any, as the directors may
from time to time determine, Ifthe directors so decide, the remmneration of the directors, if any, will
be detenmined by the shareholders, That remunetation may be in addition to any salaty or other
remuneration paid to any officer or employee of the Company as such, who is also a director.

13.6 Relmbursement of Expenses of Directors

The Company must reimaburse each director for the reasonable expenses that he or she mayinenr in
and about the business of the Company.

13.7 Special Remuneration for Directors

If any director performs any professional or other services for the Company that in the opinion of the
directors are outside the ordinary duties of a directot, or if any director is otherwise specially
oceupied in or about the Company’s business, he or she may be paid remunetation fixed by the
directors, or, at the option of that director, fixed by ordinary resclution, and such remuneration may
be either in addition to, or in substitution for, any other remuneration that he or she may be entitled
to receive.

13.8  Gratuity, Pension ox Allowance on Retivement of Directox
Unless otherwise determined by ordinary resolution, the directors on behalf of the Company may

pay a gratoily or pension or allowance on retirement to any director who has held any salaried office
or place of profit with the Company or to his or ber spouse or dependants and may make
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contribwtions to any fund and pay premiums for the purchase or provision of any such gratuity,
pension or allowance. .

14.  ELECTION AND REMOVAL OF DIRECTORS
14.1  Election at Apnual General Meeting
At every annual general meeting and in every unanimous resolution conternplated by Atticle 10.2:

(1) the sharcholders entitled to vote at the annual general meeting for the election of directors
must elect, or in the unanimous resolution appoint, a board of directors consisting of the
number of directors for the time being set under these Asticles; and

(2)  all the directors cease to hold office immediately before the election or appointment of
directors under patageaph (1), but are eligible for re-election or re-appointment,

142 Consent to be a Director
No clection, appointment or designation of an individual as a director is vatid unless;

(1}  that individual consents to be a director in the manner provided for in the Business
Corporations Act;

(2)  thatindividual is olected or appointed at a meeting at which the individual is present and the
individual does not refuse, at the meeting, to be a director; or

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

143  Failuxe fo Elect or Appeint Directoxs
If;

(1)  the Company fails to hold an annual general meeting, and all the sharcholders who are
entifled to vote at an annval general meeting fail to pass the unanimous yesolution
contemplated by Article 10,2, on or before the date by which the annual geperal meetmg is
required to be held under the Business Corporations Aet; or

(2)  the shareholderg fail, at the annual general meeting or in the unanimous resolution
contemplated by Asticle 10.2, to elect or appoint any directors;

then each director then in office continues to hold office until the earlier of:
(3)  when his or her successor 18 elected or appointed; and

(4)  whenhe or she ofherwise ceases to hold office under the Business Corporations Act ot these
Articles.
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144 Places of Retiring Directors Not Filled

If, at any meeting 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 directors who are not re-elected
and who are asked by the newly elected directors to continue in office will, if wilting to do so,
continue in office to complete the number of directors for the time being sef putsuant fo these
Articles until further new directors are elected at a meeting of shareholders convened for that
purpose. If any such election or continuance of directors does not result in the election or
continuance of the number of directors for the time being sef pursuant to these Atticles, the nnmber
of directors of the Company is deemed to be set at the number of directors actually elected or
cotttinued in office.

14.5  Directors May Fill Casual Vacancies
Any casual vacancy occurring s the board of directors may be filled by the direciors.
14.6 Remaining Directors’ Power to Act

The directors may act notwithstanding any vacancy in the board of directors, but if the Company has
fower directors in office than the nurgber set pursuant to these Articles as the quoram of directors,
the directors may only act for the putpose of appointing directors up to that number or of calling a
meeting of shareholders for the purpose of filling any vacancies on the board of directots or, subject
to the Business Corporations Act, for any other purpose,

14.7 Sharcholders May Fill Vacaneies

If the Compatiy has no directors or fewer directors in office than the number set pursuant to these
Articles as the quorum of directors, the sharebolders may elect or appoint directors to fill any
vacancies on the board of directors.

14.8 Additional Directors

Notwithstanding Articles 13.1 and 13.2, between annual general meetings or unanimous resolutions
contemplated by Article 10.2, fhe directors may appoint one or more additional directors, but the
pumber of additional directors appointed under this Article 14.8 must not af any time exceed:

(1)  one-third of the number of first directors, if, at the time of the appointments, one ormore of
the first directors have not yet completed their first term of office; or

(2)  in any other case, one-third of the number of the current directors who were elected or
appuointed as directors other thap nnder this Article 14.8,

Any director so appointed ceases to hold office immediatsly before the next election or appointment
of directors vnder Article 14.1(1), but is cligible for re-election or re-appointment.
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14.9  Ceasing to be a Director
A director, ceases to be a director wher

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

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

{(4)  the director is removed from office purdnant to Articles 14.10 or 14.11: or
{5}  thedirector ceases to be qualified to act as a director pursuant to Article 13.4.
14.10 Removal of Director by Shareholders

The Company may remove any ditector before the expiration of his or her term of office by special
resolution. In that event, the shareholders may elect, ot appoint by ordinary resolntion, a director to
fill the resulting vacancy. If the sharcholders do not elect or appoint a director to fill the resulting
vacancy contemporaneously with the removal, then the directors may appoint or the sharcholders
may elect, or appoint by ordinary resolution, a director to fill that vacancy.

14,11 Removal of Director 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, oy if the director ceases to be qualified to act as &

director of a company and does not promptly resign, and the directors may appoint a director to fill
the resulting vacancy.

15,  ALTERNATE DIRECTORS
151 Appointment of Altexnate Director

Any director (an “appeinfor”) may by notice in writing received by the Company appeint any
petson (an “appeintee”) who is qualified to act as s director to be his or her alternate to act in his or
her place at meetings of the directors or comumittees of the directors at which the appointor is not

~ present unless (in the case of an appointee who is not a director) the directors have reasonably
disapproved the appointment of such person as an alternate director and have given notice to that
effect to his or her appointor within a reasonsble time after the notice of appointment is received by
the Company.

152 Notice of Meetings
Every alternate director so appointed is entifled to notice of meetings of the directors and of

comapittees of the directors of which his or her appointor is a member and to attend and vote as a
clirector at any such meetings at which his or her appointor is not present.
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153 Alternate for More Than One Director Aitending Meetings

A person may be appointed as an altemate director by mote than one director, and an aliemate

director;

(1)  willbe counted in determining the quorum for 2 meeting of directors once for each of his or
her appointors and, in the case of an appointee who is also a director, once more in that
capacity;

(2)  hasaseparate vote at a meeting of directors for each of his ot her appointors and, in the case
of an appointee who is also a director, an, additional vote in that capacity;

(3)  will'be counted in determining the quornm for ameeting of a committee of dixectors once for
each of his or her appointors who is a member of that committee and, in the case of ant
appointes who is also a member of thai committce as a director, once more in that capacity;
and

(4)  basaseparate vote at a meeting of a commitiee of directors for each of his or her appointors

who is a member of that commitice and, in the case of an appointee who is also a member of
that committee as a director, an additional vote in that capacity.

154 Consent Resolations

Bvery alternate divector, if authorized by the notice appointing him or het, may signinplace of his or
her appointor any resolutions to be consented to in writing,

155 Alternate Directoxr Not an Agent

Evety alternate divector is deemed not to be the agent of his ot her appointor.

15.6  Revocation of Appointment of Altermate Divector

An appoinfor may at any time, by notico in writing received by the Company, revoke the
appointment of an altertate director appointed by him or her.

15.7 Ceasing te be an Altexnate Director

"The appointment of an alternate director ceases when:

&)
@
&)

4
(5)

hig ot her appointor ceases to be a director and is not promptly re-elected or re-appoinied,
the altemate director dies;

the alternate director resigns as an alternate director by notice in writing provided to the
Company or a lawyer for the Company:; '

the altemate divector ceases to be qualified to act as a director; ox

his or her appointor revokes the appointment of the alternate director,
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15.8 Remuneration and Expenses of Aliernate Dixector

The Company may reimburse an altemate divector for the reasonable expenses that would be
properly reimbursed if he ot she were a director, and the alternate director is entitled fo recsive from
the Company such proportion, if any, of the remuneration otherwise payable to the appointor as the
appointor may from tirue to time direct.

16.  POWERS AND DUTIES OF DIRECTORS
16.1 Powers of Management

The directors must, subject to the Business Corporations Act and these Articles, manags ot mlperwse
the management of the business and affairs of the Company and have the authority to exercise all
such powers of the Company as are not, by the Business Corporations Act or by these Ariicles,
required to be exercised by the shareholders of the Company.

16.2  Appointment of Attorney of Company

The directors may from time to time, by power of attorney or other instrument, undor seal if so
required by law, appoint any person to be the attorney of the Company for such purposes, and with
such powers, authnrmes and discretions (not exceeding those vested in or exercisable by the
directors under these Articles and excepting the power to fill vacancies in the board of directors, to
remove a director, to change the membership of, or fill vacancies in, any committee of the directors,
to appoint ot remove officers appointed by the directots and to declare dividends) and for such
period, and with sach remuneration and subject to such conditions as the direcfors may think fit.
Any such power of attorney may contain such provisions for the protection or convenience of
petsons dealing with such attomey as the directors think fit. Any such atforney may be authorized
by the directors to sub-delegate all or any of the powers, anthorities and discretions for fhe time
being vested in him or her, .

17. INTERESTS OF DIRECTORS AND QFFICERS
17.1  Obligation fo Account fox Prefits

A director or seniior officer who holds a disclosable interest (as that term is used in the Business
Corporations Aef) in a coniract or transaction into which the Company has entered or proposes fo
enter i3 liable to account to the Company for any profit that accrues to the director or senfor officer
under or as a result of the contract or transaction only if and 1o the extent provided in the Business
Carporations Act.

17.2  Restrictions on Voting by Reason of Intexest

A director who holds a disclosable intergst ina contract or transaction into which the Company has
entered or proposes to enter is not entitled to vote on any- directors’ resolution to approve that
contract or {ransaction, unless all the ditectors have a disclosable interest in that confract or
transaction, in which case any or all of those directors may vote on such resolution.
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173 Inierested Director Counted in Quorum

A director who holds a disclosable inferest in a contract ot transaction into which the Company has
entered or proposes to enfer and who is present at the meeting of directors at which the contract or
transaction is considered for approval may be counted in the quoram at the meeting whether or not
the director votes on any or all of the resolutions considered at the meeting,

174 Disclosure of Conflict of Faterest ox Property

A director or senior officer who holds any office or possesses any property, tight or interest that
could result, directly or indirectly, in the creation of a duty or interest that materially conflicts with
that individual’s duty or interest as a diractor ox senior officer, must disclose the natore and extent of
the conflict as tequired by the Business Corporations Aet. o

17.8  Dixecior Holding Other Office in the Company

A director may hold any office ot place of profit with the Company, other than the office of anditor
of the Company, in addition to his or her office of director for the period and on the terms (as to
remuneration or otherwise) that the ditectors may determine.

17.6 No Disqualification

No director or intended director is disqualified by his ot her office from coniracting with the
Company either with regard to the holding of any offices or place of profit the director holds with the
Coinpany or as vendor, purchaser or otherwise, and no contract or transaction entered into by or on
behalf of the Company in which a director is in any way interested is liable to be voided for that
TOASON, .

17.7 Professional Sexvices by Director or Officer

Subject to the Business Corporations Act, a director or officer, or any person in which a director ox
officer has an interest, may act in a professional capacity for the Company, except as auditor of the
Company, and the director or officer or such person is entitled to remuneration for professional
services as if that director or officer were not a director or officer.

17.8 Director or Officer im Other Corporations

A director or officer may be orbecome a director, officer or employee of, or otherwise intereated in,
any person in which the Cottipany may be interested as a sharcholder or otherwise, and, subjectfo
the Business Corporations Act, the directer or officer is not accountable to the Company for any
remuncration or other benefits received by bima or her as director, officer or employee of, or from his
or her interest in, such other person.
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18, PROCEEDINGS OF DIRECTORS
18.1 Meetings of Directoxs

The directors may meet fogether for the conduct of business, adjourn and otherwise regulate their
meetings as they think fit, and meetings of the diroctors held at regular intervals may be held at the
place, af the time and on the notice, if any, as the directors may from time to time determine.

18.2 Voting at Meeiings

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

18.3  Chair of Meetings

The following individual is entitled to preside as chair at a meeting of directors:

(1) t:}ie chair of the boatd, if any;

(2)  inthe absence of the chair of the board, the preside_nt, ifany, if the president is a director; or
(3)  any other director chosen by _’the directors ift

()  neitherthe chair of the board nor the president, if a director, is present at the meeting
within 15 minutes after the time set for holding the meeting;

() neither the chair 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 divecior, have advised the secretary, if
any, or any other director, that they will not be present at the meeting.

184 Meetings by Telephone oxr Other Commumications Mediam

A director may participate in a meeting of the directors or of any comnittes of the directors:
(1) inperson;

(2) by telephone; or

(3)  with the consent of all directors who wish to participate in the meeting, by other
communications medium,

if all directors participating in the meeting, whether in person or by tolephone or other
communications medium, are able to communicate with each other. A. divector who participatesina
mecting in 2 manner contemplated by this Article 18.4 is deemed for all purposes of the Business
Corporations Act and these Articles to be present at the meeting and to have agreed to participate in
that manner.
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18.5 Calling of Meetings

A director may, and the secretary or an, assistant secretary of the Company, if any, on the request of
a director must, call a meeting of the directors at any time.

18.6 Notice of Meetings

Other than for meetings held at regular intervals as detertyined by the directors pursuant {0
Atticle 18.1 or as provided in Article 18.7, reasonable notice of each meeting of the directots,

specifying the place, day and time of that meeting must be given to each of the directors and the
alternate directors by any method set out in Article 24.1 ot orally or by telephone,

187 When Notice Not Required
It is not necessary fo give notice of 2 meeting of the directors to a director ot an. alternate ditector if:

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

(2)  thedirector or alternate director, as the case may be, has waived notice of the meeting, -
18.8 Meeting Valid Despite Failure to Give Notice

The accidental omission to give notice of any meeting of directors to, or the non-receipt of any
neotice by, any director or alternate director, does not invalidate any proceeditgs at that meeting,

18.9 Waiver of Notice of Meetings

Any director or alternate director may send to the Company a document signed by him or her
waiving notice of any past, present or fufure meeting or meetings of the directors and may at any
time withdraw that waiver with respect to meetings held after that withdrawal. After sending a
waiver with respect to all future meetings and until that waiver is withdrawn, no notice of any
meeting of the directors need be given to that director or, unless the director otherwise requires by
notice in writing to the Company, to his or her alternate director, and all meetings of the directors so
held are deemed not to be improperly called or constituted by reason of notice not having been given
to such director or alternate director. Attendance of a director or alfernate director at a meeting of
the directors i3 a waiver of notice of the meefing unless that director or alternate director attends the
meeting for the express purpose of objecting to the transaction of any business on the grounds that
the meeting is not 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 Validity of Acts Where Appointment Defective

Subject to the Business Corporations Act, an act of a director or officer is not invalid mercly becanse
of an irregularity in the election or appointment or a defect in the qualification of that director or
officer.

18.12 Consent Resolutions in Writing
A resolution of the directors or of any commmittes of the directors may be passed without a meefing:

(1)  inall cases, if each of the directors entitled to vote on the resolution consents to it in writing;
ar

(2)  inthe case of a resolution to approve a contract or transaction in respect of which a director
has disclosed that he or she has or may have a digclosable intérest, iff each of the other
directors who have not made such a disclosure consents in writing to the resolution.

A consent in writing under this Article may be by signed docutnent, fax, ¢ mail or any ofher method
of transmitting legibly recorded messages. A consent in wiiting may be in fwo or mote counterparts
which together are deemed to constitute one consent in writing. A resolution of the directors or of
any committee of the directors passed in accordance with this Article 18.12 is effective on the date
stated in the consent in writing or on the latest date stated on any counierpart and is deemed fo be a
proceeding at a meeting of directors or of the commiitee of the directors and to be as valid and
effective as if it had been passed at a meeting of the directors or of the committee of the directors
that satisTies all the requirements of the Business Corporations Act and all the requirements of these
Articles relating to meetings of the directors or of a committee of the directors.

19. EXECUTIVE AND OtHER COMMITTEES

19.1 Appointment and Powers of Executive Committee

The directors may, by resolution, appoint an executive committee consisting of the director or
directors that they consider appropriate, and during the intervals between meetings of the board of
directors, all of the directors” powers are delegated to the excceutive committee, except:

(1)  the power to fill vacancies in the board of directors;

(2)  the power fo remove a director;

(3)  thepower to change the membership of, or fill vacancies in, any committee of the directors;
and

(4)  suchother powers, if any, as may be set out in the resolution or any subsequent directors’
resolution.
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192 Appointment and Powers of Other Copnmittees
The directors may, by resolution:

(1)  appoint one or more committess (other than the executive commlttee) consisting of the
director or divectors that they consider appropriate;

(2)  delegate to a committee appointed under patagraph (1) any of the directors’ powérs, excepl:
(a)  the power to fill vacancies in the board of directors;
(b)  the power toremove a ditector;

(¢}  the power to change the membership of, or fill vacancies in, any committee of the
directors; and

(@  the power to appoint or remove officers appointed by the directors; and

(3}  make any delegation referred to in paragraph (2) subject to the conditions set out in the
resolution or any subsequent directors’ resolution,

19.3  Obligations of Committecs

Any committee appointed under Articles 19,1 or 19.2, in the exercise of the powets delegated to it,
must:

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

(2)  report every act or thing done in exercise of those powers at such times as the directors may
require.

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

{1)  revoke or alter the authority given to the commiliee, ot override a decision made by the
committee, except as to acts done before such revocation, alteration or overriding;

(2}  terminate the appointment of, or change the membership of, the committee; and

(3)  fill vacancies in the commitico.

19.5  Commitiee Meetings

Subject to Article 19.3(1) and vnless the directors otherwise provide in the resolution appointing the
committee or in any subsequent resolution, with respect to a committee appointed under

Articles 19,1 or 18.2;

(1)  the commiltes may meef and adjourn as it thinks proper;
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(2)  the commites may elect a chair of its meetings but, if no chair of a mesting is elected, or if
at & meeting the chair of the meeting is not present within 15 minutes after the time set for
holding the meeting, the directors present who are members of the committee may choose
one of their iumber to chair the mesting;

(3)  amajority of the members of the committee constitutes a quorum of the cominities; and

(4)  questions arising at any meeting of the committee ate determined by a majotity of votes of
the members present, and in case of an equality of votes, the chair of the meeting does not
have a second or casting vote.

20.  OFFICERS

20.1 Directors May Appoint Officers

The directors may, from time to time, appoint such officers, if any, as the ditectors detertnine and the
directors may, at any time, terminate any such appointment. An officer shall be a registered owner
of a share in the authorized share structure of the Company.

20.2 Functions, Duties and Powers of Officers
The directors may, for each officer:
(1)  detenmine the fanctions and duties of the officer;

(2)  delegate to the officer any of the powers exercisable by the directors on such tetms and
conditions and with such restrictions as the directors think fit; and

(3)  revoke, withdraw, alter or vary all ot atty of the functions, duties and powers of the officer,
20.3  Qualifications

No officer may be appointed unless that officer is qualified in accordance with the Business
Corporations 4ct and meets the criteria set out in Article 13.4(a) to (c}. One person may hold nore
than one position as an officer of the Company. Any person appointed as the chair of the board or as
the managing director must be a director. Any other officer need not bs a director.

204 Remuneration and Teyms of Appointment

All appointwents of officers are to be made on the terms and conditions and at the terauneration
{whether by way of salary, fee, commission, participation in profits or otherwise) that the directots
think fit and are subject to termination at the pleasure of the directors, and an officer may in addition
10 such remmneration be entitled to receive, after he or she ceases to hold such office or leaves the
employment of the Company, a pension or gratuity,
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21. INDEMNIFICATION
21.1 Definitions

In this Article 21:

(1) © “eligible penalty” means a judgment, penalty or fine awarded or imposed in, or an amount
paid in scttlement of, an eligible proceeding;

(2)  “eligible proceeding” means a legal procceding ot investigative action, whether current,
threatened, pending or completed, in which a direcior, former director or alternate divector of
the Company (an “eligible paxty”) or any of the heirs and legal personal tepresentatives of
the eligible party, by reason of the eligible party being ot having been a director or aliernate
director of the Company:

(a)  isor may bejoined as a party; or

(b) iz or may be liable for or in respect of a judgment, penaltjr or fine in, o1 expenses
related to, the proceeding; and

(3)  “expenses” has the meaning set out in the Business Corporations Act.
21.2  Mandatory lndenmification of Eligible Parties

Subject to the Business Corporations Act, the Company must indemnify a divector, former director
ot alternate director of the Company and his ot her heirs and legal personal representatives against
all eligible penalties to which such person is or may be liable, and the Company must, after the final
dispositton of an eligible proceeding, pay the expenses actually and reasonably incurred by such
person in respect of that proceeding, Each director and alternate director is deemed fo have
contracted with the Company on the terms of the indemnity contained in this Article 21.2.

21,3 Indemmification of Other Pexrsons

Subject to any restrictions in the Business Corporations Act, the Company may indemnify any
person.

214 Non-Compliance with Business Corporations Act

The failure of a director, alternate ditector or officer 6f the Company to comply with the Business
Corporaiions Act or these Articles or, if applicable, any fotter Companies der or former Articles,
does not invalidate any indomnity to which he or she is entitled under this Part.

21.5 Company May Purchase Insurance

The Compaty may purchase and maintain insarance for the benefit of any person (orhis or herheirs
or legal personal representatives) who:

(1)  is or was a director, alternate director, officer, employee or agent of the Company;

W323ISIVAN_ LAWY 6315368\



-35.

(2)  is or was a director, alfernate director, officer, employee or agent of a corporation at a time
when the corporation is or was an affiliate of the Conipany;

(3) st therequest of the Company, is or was a ditector, alternate divector, officer, employee or

agent of a corporation or of a partnership, trust, joint venture or other utincorporated entity;
or .

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

against any liability incurred by him or her as such director, alternate director, officer, employee or
agent or person who holds or held such equivalent position.

22.  DIVIDENDS
22.1 Payment of Dividends Subject to Special Righis

Theprovisions of this Article 22 ave subject to therights, if any, of shareholders holding shares with
special tighis as to-dividends. :

222 Declaration of Dividends

Subject to the Business Corporations Act, the directors may from time to tiae declare and authorize
payment of such dividends as they may deem advisable. -

22.3 No Notice Reguired
The directors need not give notice to any shareholder of any declaration under Article 22.2.
224 Recoxrd Date

The directors may set a date as the record date for the purpose of determining shareholders entitled
to receive payment of a dividend. The record date must not precede the date on which the dividend
ig to be paid by more than two months. If no 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 Manuer of Paying Dividends

A resolution declaring a dividend may direct payment of the dividend whoflly ot partly in money or
by the distribution of specific assets or of fully paid shares or of bonds, debenfures or other securities
of the Company or any other corporation, or in any one or more of those ways,

22.6 Settiement of Difficulties

If any difficulty arises in regard to a distribution under Article 22.5, the directors may settle the
difficulty as they deem advisable, and, in particular, may:

(1)  sef the value for distribution of specific assets;
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(2)  determine that money in substitution for all or any patt of the specific assets to which any
shareholders are entitled may be paid to any shaxeholders on the basis of the value so fixed in
order to adjust the rights of all parties; and .

(3)  vest any such specific assets in trugtees for the persons entifled to the dividend.
22.7 | When Dividend Payable

Any dividend may be made payable on such date as is fixed by the directors,

22.8 Dividends to be Paid in Accordance with Number of Shares

Al dividends on shares of any class or sesies of shares must be declared and paid according to the
number of such shares held.

22.9 Receipt by Joint Shareholders

If several persons are joint sharcholders of any share, any oneof them may give an effective receipt
for any dividend, bonus or other money payable in respect of the share,

22,10 Dividend Bears No Inferest
No dividend bears interest against the Company.
22.11 Fractional Dividends

If a dividend to which a sharebolder is entitled includes a fraction of the smallest monetary wnit of
the currency of the dividend, that fraction may be disregarded in making paytnent of the dividend
and that payment represenis full payment of the dividend.

22.12 Payment of Dividends

Ay dividend or other distribution payable in money in respect of shares may be paid by cheque,
made payable to the order of the person to whom it is sent, and mailed fo the registered address of
the shareholder, or in the case of joint shareholders, to the registered address of the joint shareholder
who is first named on the central securities register, ot to the person and to the address the
shareholder or joint shareholders may direct in writing. The mailing of such cheque will, to the

_extent of the sum represented by the cheque (plus the amount of the tax required by law to be
deducted), discharge all Hability for the dividend unfess such cheque is not paid on presentation or
the amount of tax so deducted is not paid to the appropriate taxing anthozity.

22.13 Capitalization of Retained Earnings or Surplus

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

any retained earnings or surplus of the Company and may from time fo time issus, ag fully paid,
shares ot any bonds, debentures or other secutities of the Company as a dividend representing the
retained earnings or surplus so capitalized or any patt thereof,
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23,  ACCOUNTING RECORDS AND AUDYTOR
23.1 Recording of Financial Affairs

The directors must cange adequate accounting records fo be kept to record properly the financial
affairs and condition of the Company and to comply with the Business Corporations Act.

232 Inspection of Accounting Records
Unless the ditectors determine otherwise, or unless otherwise determined by ordinary resolution, no
shareholder of the Company i entitled to inspect or obtain a copy of any acconnting records of the
Comipany.
23.3 Remuneration of Auditor
The directors may set the remuneration of the anditor of the Company.
24. NOTICES
24.1 Method of Giving Notice
Unless the Business Corporations Act or these Articles provide otherwise, a notice, statement, teport
or other record required or permitted by the Businass Corporations et or these Articles to be sent by
or to a person may be sent by any one of the following methods:
(1)  mail addressed to the persen at the applicable address for that person as follows:

()  for arecord mailed to a shareholder, the shareholder’s registered address;

{(t)  forarecord mailed to a director or officer, the prescribed address for mailing shown -
for the director or officer in the records kept by the Company or the mailing address
provided by the recipient for the sending of that record or records of that class:

(c)  inany other case, the mailing address of the intended recipient;
(2)  delivery at the applicable address for that person as follows, addressed to the petson;
(a)  for arecord delivered to a sharcholder, the shareholder’s registered address;

(t)  forarecord delivered to a director or officer, the presexibed address for delivery
shown for the director or officer in the records kept by the Company or the delivery
addross provided by the recipient for the sending of that record or records of that
class;

(¢©)  inany other case, the delivery address of the intended recipient; A
(3)  unless the intended recipient is the anditor of the Cornpany, sending the record by fax to the

fax number provided by the intended recipient for the sending of that record or records of
that class;
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(4) - unless the intended recipient is the auditor of the Company, sending the record by e mail to
the e majl address provided by the intended recipient for the sending of that record or records
of that class; '

(5)  physical delivery to the intended recipient.
24,2 Deemed Receipt
A notice, statement, report or other record that is:

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

(2)  faxed io a person to the fax number provided by that person referred to in Atlicle 24.1 is
deemed to be received by the person to whom it was faxed on the day it was faxed; and

(3)  emailed to a person to the ¢ mail address provided by that persoti referred to in Asticle 24.1
is deemned to be recelved by the person to whom it was ¢ mailed on the day it was e mailed.

24,3 Certificate of S_ending

A certificate signed by the secretary, if any, or other officer of the Company or of any other
corporation acting In that capacity on behalf of the Company stating that a notice, statement, report
or other record was sent in accordance with Article 24.1 is conclusive evidence of that 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 first named in the central
securitics register in respect of the share.

24.5 Notice to Legal Personal Representatives and Trustees

A notice, staternent, report or other record may be provided by the Company to the persomns entitled
to a share in consequence of the death, bankruptey or incapacity of a shereholder by:

{1)  mailing the record, addressed to them:

(@) by name, by the title of the legal personal representative of the deceased or
incapacitated shareholder, by the title of trustec of the haokrupt shareholder or by
any similar description; and

(b}  at the address, if any, supplied to the Company for that purpose by the persons
claiming to be o entitled; or ;

()  ifanaddressreferred to in paragtaph (1)(b) hasnot been supplied to the Company, by giving

the notice in a mamner in which it might have been given if the death, bankruptey or
incapacity had not oconrred.
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246 TUndelivered Notices

If on two consecutive occasions a notice, statement, report or other record is sent fo a shareholder
pursuant to Article 24.1 and on each of those oceasions any such record is refurned because the
shareholder cannot be located, the Company shall not be required to send any further records to the
shareholder until the shareholder informs the Company in writing of his ot her new address,

25.  SEAL
25.1  Who May Attest Seal

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

(1) any two directors;

(2)  any officer, together with any director;

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

(49)  any one or more directors or officers or persons as may be determined by the directors.
25.2 Sealing Copies ‘

Fot the putpose of certifying under seal a certificate of incumbency of the directors or officers of the
Company or a true copy of any resolution or other document, despite Articls 25.1, the imptession of
the seal may be aftested by the signature of any director or officer or the signature of any other
petson as may be determined by the directors,

25.3 Mechanical Reproduction of Seal

"The directors may authorize the seal to be impressed by third pagties on share certificates or bonds,
debentures or other securities of the Company as they may determine appropsiate from time to time,
To enable the seal to be impressed on any share cetlificates or bonds, debentures or other seourities
of the Company, whether in definitive or interim form, on which facsimiles of any of the signatures
of the ditectors or officers of the Company are, in accordance with the Business Corporations Act or
these Articles, printed or otherwise mechanically reproduced, there may be delivered to the person
employed to engrave, lithograph or print such definitive or interim share cerfificates or bonds,
debentures or other securities one or more unmounted dies reproducing the seal and such persons as
ate anthorized under Article 25.1 to attest the Company’s seal may in writing authorize such person
to cause the seal to be impressed on such definitive or interim share certificates or bonds, debontures
or other securities by the use of such dies. Share certificates or bonds, debentures or other securities
to which the seal has been so impressed ave for all purposes deemed to be under and fo bear the seal
impressed on them.
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26.  FROHIBITIONS
26.1 Definitions
In this Article 26:

(1) “debt security” means any bond, debenture, note or similar jnstrument representing
indebiedness, whether secured or unsecured; and :

(2)  “secuxity” has the meaning assigned in the Securities Act (British Columbia).

262 Application

Article 26.3 does not apply fo the Company if and for se long as it is a public company or a pre-
existing reporting company which has the Statutory Reporting Company Provisions as part of its
Atticles or to which the Statutory Reporting Company Provisions apply.

26.3 Conseot Reguired for Transfer of Shares or Transfer Restricted Securities

No share or other transfer restricted security may be sold, transferred or otherwise disposed of
without the consent. of the directors and the directors are not required to give any reason for refusing
to consent fo any such sale, transfer or other disposition.

¥7.  OWNERS’ ASSOCIATION FUNCTIONS
27.1 Administer
‘Withowt imiting the duties, powers and authority of the Company, the Company shall abide by and
administer the provisions of the Co-Ownership Agreement, shall control, manage and administer all
the Common Areas and the Lands for the benefit of the Owners and shall enforce the Bylaws.
272 Specific Duties '
‘Without limiting the foregoing the Company shall:
(8)  control, manage and administer the Common Areas for the benefit of all Owners;
(b)  keepina state of good and serviceable repair and properly maintain the fixtures and
Tittings and other apparatus and equipment used in connection with the Commeon

Arcas or othet assets of the Company;

(¢)  maintain all Common Areas, both internal and exterpal, including lawns, gardens,
landscaped areas and parling areag;

(d)  maintain and repair, including renewal where reasonably necessary, pipes, wites,
cables, chutes and duots forming part of the Conymon Areas;

(&)  pay all sums of money properly required fo be paid on account of all services,
supplies and assessments pertaining to, or for the benefit of the Company;
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() obtain and maintain insarance on all buildings and improvements on the Common
Areas, public liability insurance and such other types of insurance as may be
determined from time to time by the board; and

(g)  remove privileges or fix fines for breach of the Eylaws.
27.3 Annual Budget

The board shall prepare a budget for cach fiscal year of the Company setting out the estimated
expense of the Company for that fiscal year and the requited conteibutions undet the Co-Ownership
A preement,

274 Bylaws

The board may recommend to the shareholders the enactment, repeal and amendment of Bylaws
from time to time subject to the requirement in Article 27.5(c) for approval of the sharcholders. The
Bylaws shall provide for the control, management, administration, use and enjoyment of the
Common Areas and the assets of the Company. The Bylaws shall not operate to prohibit or restrict
an assignment or transfer of a Share in the Company, provided that the Bylaws may incorporate
restrictions and regulations regarding the Owners Site or the Common Areas.

275 Matters Requiring Special Resolutions

Without limiting the matters requiring a special resolution pursuant to the Business Corporations Act
or as otherwise provided in these Articles, the following matters may only be undertaken by the
Company if prior approval by special resolution is given:

(@)  disposingall or part of the Comumon Areas, including without limitation granting any
easement, restrictive covenant, right of way, sublease or licence of all or part of the
Common. Areas, provided that an easement or lieence over part of the Lands
benefiting any sharcholder of the Company, or such sharcholder’s invitees,
contractors or agents, may be granted by the Company, acting through its board,
without approval or consent of the sharehoiders;

(b)  granting any mortgage, lien, trust deed or security interest charging any property of
the Company; or

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

27.6 Administrative Expenses

The board shall:

(1) . establish a find for administrative expenses sufficient for the control, management and
administration of.the Common Areas and for the discharge of other obligations of the

Company;

(2)  establish a contingency reserve fund as approved by special resolution of the shateholders;
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(3)  detersnine the amount to be raised for the purposes set out in subpaxagréphs (1) and (2) and
tiotify the shareholders of those amounts; .

(4)  raise the amounts so detetmined by collecting such amounts as Common Costs pursnant to
the Co-Ownership Agreement;

(5}  not, except in an emergency, avthorize and expenditure excesding $1000 which was not set
out in the annual budget of the Company, unless approved by special resolution of the
sharcholders; .

(6)  when causing the Company to enter into a cofitract ensure that the contract relates only to the
control, management or administration of the Common Areas or assets of the Company and
ensure thai the contract may be terminated, without penalty or damages, on six months’
notice at the aption and discretion of the shareholders by special resolution, or of the
management 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 Share and any
payments due thereunder.

277 Secuxity Interest in Shares.

The Company shall at all times have a security interest in every share for all indebtedness and
obligations of a shareholder to the Company, whethet such indebtedness arises under the Co-
Ownership Agreement, or otherwise, '

27.8 Transfer on Termination

On the termination of a sharcholder’s share by the Company, such shareholder shall deliver to the
Company & written instrument of transfer for the uncertificated share issued in respect of the Site for
transfor by the Company to the next Owner of the Shate,

Z8. SPECIAL RIGHTS AND RESTRICTIONS ON THE CLASS A COMMON SHARES

The Class A Common Shares without par value (the “Class A Commeon Shares”) have attached to
them the special rights and restrictions set out in this Pagt 28. .

28.1 Voting Rights

The holders of the Class A Common Shares, as such, ave entifled to receive notice of any mesting of
shareholders of the Company and are enfitled to vote at any such meeting in petson ot by proxy
(except as required by law or by these Articles).

28.2 Dividends

(8)  Exceptas otherwise provided in these Articles and subject to the rights of the holders
of any other class of shares of the Company entitled to receive dividends in priority
to the holders of the Class A Common Shares, each holder of 2 Class A Common
Share is entitled, as such, to receive on the date fixed for payment thereof and fhe
Company will pay such dividends as the directots may in their sole and absolute
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discretion declare from time to time out of the money or other ptoperty of the
Company properly applicable to the payment of dividends.

()  TItis hereby declared that dividends may be paid on the Class A Common Shares to
the exclusion of any other class of shares entitled to dividends, or paid in different
amouats on different classes of shares. :

28.3 Winding Up

In the event of the liquidation, dissolution or winding up of the Company or other distribution of
assets 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 class
of shares of the Company entitled 1o receive assets of the Company upon such a distribution in
priority o the holders of the Class A Common Shares, share in all remaining property and assets of
the Company pari passu with the holders of the Class B Common Shares.

29, SPECIAL RXGETS AND RESTRICTIONS ON THE CLASS B COMMON SHARES

The Class B Cominon Shares without par value (the “Class B Coomumen Shares”) have attached to
them the special rights and restrictions set out in this Part 29,

201 Voting Rights

The holders of the Class B Common Shares, as such, are enfitled to receive notice of any meeting of
shareholders of the Company and are entitled to vote at any such meeting in person or by proxy
{except as required by law or by these Articles).

29.2 Dividends

(a)  Except asotherwise provided inthese Articles and subject to the tights of the holders
of any other class of shares of the Company entitled to receive dividends in priority
to the holders of the Class B Common Shates, each holder of a Class B Common
Share ig entitled, as such, to receive on the date fixed for payment thereof and the
Cotopany will pay such dividends as the ditectors may in their sole and absolute
discretion declare from time to time out of the money ot other property of the
Company properly applicable to the payment of dividends,

(by  Itishereby declared that dividends may be paid on the Class B Comtnon Shares to
the exclusion of any other class of shares entitled to dividends, or paid in different
amounts on, different classes of shares,

29.3 Winding Up

Int the event of the liquidation, dissolution or winding up of the Company or other distribution of
assets of the Company among its sharcholders for the purpose of winding up its affaits, the holders
of the Class B Cominion Shares, as such, will, subject to the riphts of the holders of' atry other class of
shares of' the Company enfitled to receive assets of the Company upon such a distribution in priority
to the holdets of the Class B Common Shares, share in all remaining property and assets of the
Company pari passu with the bolders of the Class A Common Shares,
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30. SPECIAL RXGHTS AND RESTRICTIONS ON THE CLASS C PREFERRED SHARES

The Class C Preferred Shares without pat value (the “Class C Preferred Shares”) have atfached to
them the spocial rights and restrictions set out in this Part 30.

30.1  Voting Rights

'The holders of the Class C Preferred Shéres, as such, are not entifled to receive notice of any
meeting of shareholders of the Company and are not entitled to vote at any suchineeting in personor
by proxy (except as required by law or by these Articles),

- 30.2 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, a fixed, preferential, non-cuommlative 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
Profetred Share iy issued for each fiscal year of the Company if, as and when
declared by the directors out of the money or property of the Company properly
apyplicable to the payment of dividends.

(b)  Itishoreby declated that dividends may be paid on the Class C Preferred Shares to
the exclusion of any other class of shates entitled to dividends, or paid in different
amounts on different classes of shares, ‘

(¢)  Shbjectto these Articles, if the Class C Dividend or any part theteof on any Class C
Prefetred Share for any fiscal year is not declaved by the directors pursuant to Article
30.2(n) by the end of that fiscal year it will be forever extinguished.

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

(i)  make or pay any other distribution of any nature or kind Whatcver; or make
any payment of any proceeds of redemption, proceeds of retraction, or
purchase price;

on or in respect of any othei class of shares in the Company at any time if the
directors, on reasonuble grovnds, determine that the net realizable value of the
Company’s assets would, after the payment, be less than the total of (1) the
liabilities of the Company; plus (2) the amount that would then be payable on
redemption of the issued and outstanding Class C Preferred Shares.

30.3 Company’s Right to Redeem
(@)  The Company has the right, exercisable at any time and from time to time, to redeern,

in'whole or in part, the outstanding Class C Preferred Shares on the terms and subject
to the conditions set out in these Axticles.
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(B} Except with the consent of the holders of all the issued Class C Preferred Shares, the
Company will only redeem Class C Preferred Shares pursuant to Article 30.3(z) ona
pro rata basis among all holdess of the Class C Preferred Shares in accordance with
the number of Class C Preferred Shares held by each at that time,

(c)  Subject to Article 30.5(b), the Company must give notice to each person holding
Class C Preferred Sharos to be redeemed pursuant to Article 30.3(a) at least 10 days
prior to the proposed redemption. Such notice may be given to the last address of
such person as it appears on the books of the Company. The accidental fajlure to

give such notice to any person will not affect the validity of the redemption as to any
ofher holders. :

30.4 Holdexr’s Right of Retraction

(@)  BEach holder of a Class C Preferred Share has the right, exercisable by him af any
time and from time to time, to require the Company to redeem that Class C Preferred
Share on the torms and subject to the conditions set out in these Articles.

()  Subject to Asticle 30.5(b), any holder of Class C Preforred Shares who wishes to
exercise the right pursuant to Ariicle 30.4(a) must give notice of such exercise to the
Company and to each other holder of Class C Preferred Shares at least 15 days prior
to the proposed rederaption.

(¢) . Subject to Article30.5(b), if the Company has received notice pursuant to
Axticle 30.4(b) from more than one holder of Class C Preferred Shares within a
15-day period, the Company ust redeein the Class C Preferred Sharos in respect of
which such notice was given pro rata among such holders of Class C Preferred
Shares,

(d)  Notwithstanding any other provision in these Asticles, if a holder of Class C
Preferred Shares at any time exercives its right pursvant to Article 30.4(a) to require
the Company to redeem any of such Class C Preferred Shares, the Company will not
be obligated to redeem such Class C Preforred Shares or any other Class C Prefetred
Shates redeemed pursuant to Asticle 30.4(c) to the oxlent that such redemption would
render the Company insolvent after such redemption, or would be contrary to the
solvency requirements 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 not be permitted by any of such requiretnents or other provisions to redeem
such Class C Preferred Shares, the Company will give notice thereof'to the holder of
such Class C Preferred Shares and thereupon the Company shall only be obligated to
redeem such Class C Preferred Shares to the extent of the maximum number that
may be so redeemed as would not be confrary to such requirements or other
provisions as determived by the directors of the Company.

305 Redemption Mechanics
(@) Subject to Article 30.5(b), the Company will have no obligation to redeens any Class

C Preferred Share pursuant to Article 30.4(a) until 15 days after the holder has given
notice of the redemption to the Company.,
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(b)  Any person.who is otherwise entitled to recefve any notice pursuant to
Article 30,3(c) or 30.4(b) may waive such notice or any of the requirements for that
notice or the time for giving that notice and that waiver, whether given before or afier

. tedemption, will be effective for all purposes of these Articles and will cure any
failute in respect of such notice, including without limitation, any failure to give that
notice, io give the specified form of notice, or to give that notice by any particular
date, '

(¢)  The Company will redeem the Class C Prefetred Shares which are to be redeemed
pursuant to the exercise of any right conferred pursuant to Atticle 30.3(a) ot 30.4(a)
on the date fixed for redemption by paying the Class C Redemption Amount in
respect of those shares plus afl 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 aliexnatively, in the discretion of the
directors, an instrument of transfet 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 so perrmitted by Asticle 30.5(d).

(d)  Ifthe Company exercises its right to.redcotn a Class C Prefetred Share, the Company
will have the vight, but not the obligation, thereafter to deposit the amount payable on
redemption for that Class C Preferred Share into an account in any chartered bank or
any tiust company in British Columbia or into a trust account with a lawyer in British
Columbia if, at the date of such deposit, the certificate representing that share, or
alternatively an acceptable instrument of transfer, has not been surrendercd by the
holder of that share in accordance with Article 30.5(c). Tn case of any such deposit,
the Company will instruct that bank, trust company or lawyer, as the case may be, to
pay the amount so deposited, without interest, to or to the order of the holder of that
Clags C Prefesred Share upon presentation sud surrender to the bank, trust company
or lawyer of the certificate representing that Class C Preforred Share. Upon the date
of that deposit ox upon the date specified for tedetaption in the notice, whichever is
later, that Class C Preferred Share to beredecmed will be redeemed and the rights of
any holder of that Class C Preferred Share, as such, thereafter will be limited to
receiving, without interest, the amount for that Class C Preferred Share so deposited
against presentation and surrender of the certificate representing that Class C
Prefared Share, Interest, if any, allowed on any such deposit will belong to the
Company.

(&)  Onand after the day the price payable for the redemption of any Class C Preferred
Share is paid in full in the manner permitted by these Ardicles, the holder of that
share will have no further right against the Company in respect of that share
(including, without limnitation, any right to any further Class C Dividend in respect of
that share) and that share will be and he deemed to have been redeemed on the day
the price is paid in foll, :

5y} If less than ail the shares represented by any cerfificate are to be redeemed, the

Company will issue a new certificate for the balance of those shares at the expense of
the Company.
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" 30.60 Definitions

(=

(b

In these Axticles, the term “Class C Redempiion Amount” in respect of each Class
C Preferred Share means the fair market value of the property (the “Class C
Relevant Transferred Property”) received by the Company in consideration for the
issuance of that Class C Preferred Share (including the fair market value of any
issued sharo of the Company exchanged for that Class C Preferred Shate) computed
as at the date such Class C Preferred Share was issued, net of the fair market value of
any other consideration given by the Company for the Class C Relevant Transforred
Property, and compuied on a per share basis.

The directors, actingin good faith, shall be entitied at any time and from time to Hime
to estimate the fair market value of the consideration transferred to the Company
upon the issuance of a Clags C Preferred Share and, based on such estimate, fo
designate an amount in accordance with Article 30.6(a) as the Class C Redemption
Amount (the amount so designated is referred to in these Articles as a “Class €
Designated Redemption Amount”). The most recent designation of the Class ¢
Designated Redemption Amount made by the directors pursuant to these Articles
shall be conclusive evidence at taw and in equity as against alf persons {including,
without limitation, the Company, its creditors, trustees ot other representatives, and
all shareholders of the Company, and theit respective successors and assigns) that the
Class C Redemption Amount is equal to such Class C Desipnated Redemption
Amount. For greater certainty, the following provisions will apply:

(i)  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 time and from time to time, by resolution, to designate an
apount as the Class C Redemption Amount having regard to such advice or
information as the directors, it their discretion, deem necessary or advisable
regarding the achual fair market value of the Class C Relevant Transferred
Property received by the Company in consideration for the issnance of that
Class C Preferred Share, caleulated as at the date of issve of that Class C
Preferred Share net of the fair market value of any other consideration given
by the Company for ihe Class C Relevant Trapsforred Property, and
computted on a per share basis. Such advice or information may include,
without limitation, any appraisal or other indication of value, or anyrelevant
tax agsessment or reassessment of the Company or any shareholder of the
Company issued or proposed to be issued by the Minister of National
Revenue for Canada or any other conpetent taxing authority, or any order or
ruling of a court of competent jurisdiction. :

() I atany time the directors make any designation of the Class C Designated
Redemption Amount in respect of any Class C Preferred Share pursuant fo
these Articles, then (regatdless of whether any or all of the Class C Preferted
Shares are then held by their original holders, and regardless of whether any
or all of the Class C Preferred Shates are then outstanding):
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(A)  the Class C Redemption Amount in respect of such Class C Preferred
Share will be deemed for all purposes of these Axticles retroactively
and nunc pro tunc ag of the date of issue of such Class C Preferred
Share to be equal to that Class C Designated Redemption Amount,
and such designation will supersede and replace any prior designation
of'a Class C Designated Redemption Amount in tespect of that Class
C Preferred Share; )

(B}  anydividend declared on such Class C Preferred Share prior to such
designation will be deemed to have been declared in accordance with
the dividend entiflemnent provided in Axticle 30.2(a);

(C)  if such Class C Preferred Share has been redeemed or otherwise
dequired by the Company, or for any other reason is nio fonger issued
and ountstanding, then the appropriate adjustments will be made
between the parties, namely, either (A)the Company {or its
successors or assigns) will pay to the last repistered holder of that
Class C Preferred Share the Class C Designated Redemption Amount
Tess the amount previously paid to that holder upon the redemption or
other acquisition of that Class C Preferted Share by the Company, or

" (B) the last registered holder of that Class C Prefetred Share will
repay to the Company (or its successors or assigns) the amount
previously paid to that holder upon the redemption or other
acquisition of that Class C Preferred Share by the Company less the
Class C Designated Redemption Amount, depending on whether the
Class C Designated Redemption Amount exceeds or is less than the
amount previously paid to that holder ypon the redemption or other
acquisition of that Class C Preferred Share; and

(D)  tothe greatest extent practicable, the Company and theholder of such
Class C Preferred Share, and their respective successors and assigns,
will make all other adjustments and take all steps as may be requited
as a rexult of such designation, such adjustments to be effective
rettoactively, nunc pro tunc, as of the date of issue of such Class C
Preferred Share, '

307 Winding Up

In the event of the liquidation, dissolution or winding up of the Company or other distribution of
assets of the Company among its sharcholders for tho purpose of winding up its affairs, the holders
of the Class CProferred Shares, as such, will, subject to the rights of the holders of any other class of
shares of the Company entitled fo receive assets of the Company upon such a distribution in priotity
to or concurrently with the holders of the Class C Preferred Shares, be entitled to receive from the
assets of the Company a sum equivalent to the Class C Redémption Amownt plus any declared but
onpaid Class C Dividends in respect of all Class C Preferred Shares held by them respectively befote
any amount is paid or any assets of the Company are distributed to the holders of any Class A
Comirion Shares or Class B Common Shares or shares of any other class ranking junior to the Class
C Proferred Shares with respect to prierity in the disizibution of assets upon liquidation, dissolution
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or winding up. After payment of the amount so payable to them as ahove provided, the holders of
the Class C Preferred Shares will niot be entitled to share in any further distribution of assets of the
Company among its shareholders for the purpose of winding up its affairs.
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Site No.

10
11
12
13
14
15
16
17
18
19

20

SCHEDULE D

SCHEDULE ETHE OWNERSAND SITE NUMBERS

Name(s) of Owner(s)
Christy Ridders and Henry Ridders
Michael Lewis and Joel Glueckler
Leo’s Painting & Maintenance Service Ltd.
J. Samuel Frame
Sherri McDonald and Brad Rance
Dennis Mustapic and Janet Mustapic
George Heger and Nancy Heger
I-Stan 4 Safety Consulting Inc.
Radium Mountain SR Developments Ltd.
Gary Mastel and Elizabeth Mastel
Rodney Charles Holbrook
Rodney Charles Holbrook
Robert Nix and Renate Nix
Robert Nix and Renate Nix
Maurice Freedman
Devi Constructions Ltd.
JoeYee
Rodney Charles Holbrook
Siena Ventures Inc. and Salina Holdings Ltd.

Siena Ventures Inc. and Salina Holdings Ltd.
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Site No. Name(s) of Owner ()
21 David W. Burghardt and Mary Jane Burghardt
22 Wayne Cawthorn and Gabriela Scripca
23 Salvatore Marraand Maria Angela Marra
24 Radium Mountain SR Developments Ltd.

25 Joe Friedel and Rhoda Friedel

26 AngelaCasale

27 Stephen Richard Burghardt and Kevin William Burghardt
28 Brian Jaffray and Corinne Jaffray

29 MCF Properties Ltd.

30 Dianne Federation and Wayne Federation
31 Information Federation Inc.

32 Lyndon Emro and Marlene Emro

33 D & M Developments Inc.

34 John Monk and Linda Monk

35 Joe Friedel and Rhoda Friedel

36 Robert Lacey and Joyce Lacey

37 John Clark McLean and JuliaKim Lacey
38 Bob McLeod and Rosemary McLeod

39 James Lusk and Margaret Schmitdke

40 Mila Turudijaand Nedljko Turudija

41 James Lusk and Margaret Schmitdke

42 Radium Mountain SR Developments Ltd.
43 Caterina Sangregorio

44 Pikman Construction Ltd.
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Site No. Name(s) of Owner ()
45 Jeff Mason
46 Arden Gibb
47 Charles Roy and Barbara Roy
438 Jim Corrigan and Wendy Corrigan
49 Arden Gibb
50 Dean Dungen
51 Kelly Scott
52 Craig Mason
53 Russel Curt Turner
o4 Joe McBurney
55 Daniel Gregory and Jessica Gregory
56 Chris Jensen and Paula Mills
57 Glen Wilson and Natasha Wilson
58 Shelley Graham and Curtis Graham
59 Earle Grasley and Donna Grasley
60 Shane Wesley Dell
61 Benjamin Gilchrist and Tanya Gilchrist
62 Radium Mountain SR Developments Ltd.
63 Howard Dell and Kathy Dell
64 Erin Tomlinson
65 Bert Mattice
66 Brenda Hurtubise and Gerald Hurtubise
67 Camilo Reyes and Ann Blanco Reyes

68 CarlaFerdinand
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Site No. Name(s) of Owner ()
69 Peter Gruendel and Linda McCallum
70 Mike Schellenberg and Melissa Schellenberg
71 Radium Mountain SR Developments Ltd.
72 Ken Turcotte and Toni Turcotte
73 Radium Mountain SR Developments Ltd.
74 Radium Mountain SR Developments Ltd.
75 Arlene Cherry and Rick Cherry
76 Dave Demchuk and Irene Demchuk
77 Darryl Melynchuk and Kalin Provan
78 Minogame Holdings Inc.
79 Aimee Jones
80 Radium Mountain SR Developments Ltd.
81 Michael Dunn
82 Radium Mountain SR Developments Ltd.
83 Radium Mountain SR Developments Ltd.
84 Radium Mountain SR Developments Ltd.
85 Radium Mountain SR Developments Ltd.
86 Radium Mountain SR Developments Ltd.
87 Radium Mountain SR Developments Ltd.
88 Radium Mountain SR Developments Ltd.
89 Radium Mountain SR Developments Ltd.
90 Radium Mountain SR Developments Ltd.
91 Radium Mountain SR Developments Ltd.

92 Radium Mountain SR Developments Ltd.
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Site No. Name(s) of Owner ()
93 Radium Mountain SR Developments Ltd.
94 Radium Mountain SR Developments Ltd.
95 Radium Mountain SR Developments Ltd.
96 Radium Mountain SR Developments Ltd.
97 Radium Mountain SR Developments Ltd.
98 Radium Mountain SR Developments Ltd.
99 Radium Mountain SR Developments Ltd.

100 Radium Mountain SR Developments Ltd.
101 Radium Mountain SR Developments Ltd.
102 Radium Mountain SR Developments Ltd.
103 Radium Mountain SR Developments Ltd.
104 Radium Mountain SR Developments Ltd.
105 Radium Mountain SR Developments Ltd.
106 Radium Mountain SR Developments Ltd.
107 Radium Mountain SR Developments Ltd.
108 Radium Mountain SR Developments Ltd.
109 Radium Mountain SR Developments Ltd.
110 Radium Mountain SR Developments Ltd.
111 Radium Mountain SR Developments Ltd.
112 Radium Mountain SR Developments Ltd.
113 Radium Mountain SR Developments Ltd.
114 Radium Mountain SR Developments Ltd.
115 Radium Mountain SR Developments Ltd.

116 Radium Mountain SR Developments Ltd.
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Site No. Name(s) of Owner ()
117 Radium Mountain SR Developments Ltd.
118 Radium Mountain SR Developments Ltd.
119 Radium Mountain SR Developments Ltd.
120 Radium Mountain SR Developments Ltd.
121 Radium Mountain SR Developments Ltd.
122 Radium Mountain SR Developments Ltd.
123 Radium Mountain SR Developments Ltd.
124 Radium Mountain SR Developments Ltd.
125 Radium Mountain SR Developments Ltd.
126 Radium Mountain SR Developments Ltd.
127 Radium Mountain SR Developments Ltd.
128 Radium Mountain SR Developments Ltd.
129 Radium Mountain SR Developments Ltd.
130 Radium Mountain SR Developments Ltd.
131 Radium Mountain SR Developments Ltd.
132 Radium Mountain SR Developments Ltd.
133 Radium Mountain SR Developments Ltd.
134 Radium Mountain SR Developments Ltd.
135 Radium Mountain SR Developments Ltd.

136 Radium Mountain SR Developments Ltd.
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VOTING TRUST AGREEMENT
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VOTING TRUST AGREEMENT

THIS AGREEMENT made as of , 2013.

BETWEEN:

RADIUM MOUNTAIN SR DEVELOPMENTS LTD., having
an office at Suite 2428, 246 Stewart Green SW, Calgary, Alberta,
T3H 3C8

(the “Developer™)

AND:
., of @
(the “Owner™)

WHEREAS:

A. The Owner is or will be the registered and/or beneficial owner of one or more shares (the
“Shares”) in the capital of Mountain Shadows Resort Owners’ Corporation (the
“Owners’ Association”).

B. Pursuant to section 16.1 of an agreement (the “Co-Ownership Agreement”) dated as of

June 15, 2010, between the Owner, the Developer, the Owners’ Association and the
parties listed in Schedule “D” of the Co-Ownership Agreement, such list being amended
from time to time, the Owner has agreed to execute this Agreement and to abide by the
terms and conditions set out herein.

NOW THEREFORE in consideration of the foregoing and of the mutual covenants and
agreements herein contained, the parties agree as follows:

ARTICLE 1
VOTING TRUST

1.1 Power of Attorney

Marty Fletcher (the “Voting Trustee”) being the sole director of the Developer will from time to
time issue or cause to be issued to the Owner directions in writing in respect of the Shares with
respect to voting such Shares, in such a form, containing such terms and conditions as may be
determined by the Developer, and the Owner will or will cause to be voted such Shares in
accordance with said direction. Without limiting the generality of the foregoing, the Owner will
deliver to the Voting Trustee an irrevocable power of attorney (the “Power of Attorney”) in the
form annexed hereto as Schedule “A” on the date hereof. The Power of Attorney shall authorize
the Voting Trustee, as attorney thereunder, to deal with all Shares owned by the Owner in the
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manner set out therein, including, without limitation, in accordance with the terms of any written
direction from the Voting Trustee to the Owner.

1.2 Voting of Shares

The Voting Trustee shall be entitled to deliver to the chairman of any meeting of shareholders of
the Owners’ Association, a proxy or proxies executed by the Voting Trustee voting the Shares
pursuant to the Power of Attorney. If the VVoting Trustee delivers a proxy or proxies executed in
accordance with the Power of Attorney before the commencement of any such meeting, such
proxy shall revoke any proxies otherwise executed and delivered by or on behalf of the Owner,
or any other registered holder of the Shares in respect of such meeting. The Voting Trustee shall
be further entitled to execute on behalf of the Owner pursuant to the Power of Attorney, any
resolution or other instrument in writing to be executed by the voting shareholders of the
Owners’ Association, including but not limited to any instrument respecting the sale or other
transfer of the Shares, provided that the Power of Attorney shall not extend to amendments of
this Agreement or to the Power of Attorney.

ARTICLE 2
GENERAL CONTRACT PROVISIONS

2.1  Term of Agreement

This Agreement shall take effect on the date hereof and shall remain in full force and effect until
such time as the earliest of either:

€)) the Expiry Date, as defined in section 16.1 of the Co-Ownership Agreement; or

(b) this Agreement being terminated by written agreement executed and delivered by
each of the parties hereto;

() the dissolution or bankruptcy of the Owners’ Association or the making by the
Owners’ Association of an assignment in bankruptcy; or

(d) the dissolution or bankruptcy of the Developer or the making by Developer of an
assignment in bankruptcy.

2.2 Amendments

This Agreement may be amended at any time by written instrument executed and delivered by
each of the parties hereto.

2.3 Notice

All notices, requests, demands or other communications required or permitted to be given by one
party to another hereunder shall be given in writing by facsimile transmission, personal delivery
or by registered mail, postage prepaid, addressed to such other party or delivered to such other
party as follows:
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(@)  Owner: L

(b) Developer:  Radium Mountain SR Developments Ltd.
Suite 2428, 246 Stewart Green SW
Calgary, Alberta, T3H 3C8,

or at such other address of which notice is given in writing from time to time and such notices,
requests, demands or other communications shall be deemed to have been received when
delivered, or, if sent by facsimile, on the same day on which such notice was sent, or, if mailed,
on the fourth business day after the mailing thereof; provided that if any such notice, request,
demand or other communications shall have been mailed and if regular mail service shall be
interrupted by strikes or other irregularities on or before the fourth business day after the mailing
thereof, such notices, requests, demands or other communications shall be deemed to have been
received on the fourth business day following the resumption of normal mail service.

24 Other Documents

The parties hereto shall sign such further and other documents, cause such meetings to be held,
resolutions passed and by-laws enacted, exercise their votes and influence, do and perform and
cause to be done and performed such further and other acts and things as may be necessary or
desirable in order to give full effect to this Agreement throughout the term of this Agreement.

25 Time of the Essence

Time shall be of the essence of this Agreement and of every part hereof and no extension or
variation of this Agreement shall operate as a waiver of this provision.

2.6  Governing Law

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

2.7  Entire Agreement

This Agreement and the terms hereof shall constitute the entire agreement between the parties
hereto with respect to all of the matters herein and its execution has not been induced by, nor do
any of the parties hereto rely upon or regard as material, any representations or writings
whatsoever not incorporated herein and made a part hereof.

2.8  Severability

If any article, section or portion of any section of this Agreement is determined to be
unenforceable or invalid for any reason whatsoever, that unenforceability or invalidity shall not
affect the enforceability or validity of the remaining portions of this Agreement and such
unenforceable or invalid article, section or portion thereof shall be deemed to be severed from
the remainder of this Agreement.
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2.9 Gender

The necessary grammatical changes required to make the provisions of this Agreement apply to
either corporations or individuals, males or females, shall in all instances be assumed as though
in each case fully expressed.

2.10 Enurement

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

2.11 Subdivision, Consolidation, etc. of Shares

The provisions of this Agreement relating to the Shares shall apply mutatis mutandis to any
securities into which the Shares or any of them may be converted or changed, to any securities of
the Owners’ Association resulting from a reclassification, subdivision or consolidation of any
Shares, to any securities of the Owners’ Association which are received by the Owner as a
dividend in kind, and to any securities of the Owners’ Association or of any successor body
corporate which may be received by the Owner on an amalgamation, reorganization, merger or
combination of the Owners’ Association.

2.12 Counterparts

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

DATED this day of , 2013.

RADIUM MOUNTAIN SR
DEVELOPMENTS LTD.

By:

Name:

Title:
o
By:

Name:
Title:
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SCHEDULE “A”

POWER OF ATTORNEY

DATED as of , 2013.

KNOW ALL MEN BY THESE PRESENTS THAT:

WHEREAS the undersigned (the “Owner”) entered into a voting trust agreement (the “Voting
Trust”) dated as of the date hereof with Radium Mountain SR Developments Ltd. (the
“Developer”), pursuant to section 16.1 of a co-ownership agreement (the “Co-Ownership
Agreement”) between the Owner, the Developer, Mountain Shadows Resort Owners’
Corporation (the “Owners’ Association”) and the parties listed in Schedule “D” of the Co-
Ownership Agreement, such list being amended from time to time; and

AND WHEREAS under the Voting Trust, the Owner agreed to deliver a power of attorney to
enable the Voting Trustee (as hereinafter defined) to execute the voting rights attached to all
securities in the capital of the Owners’ Association currently owned by the Owner or which the
Owner may from time to time own (collectively, the “Shares”).

NOW THEREFORE, in consideration of the premises and other valuable consideration, the
Owner does hereby constitute and appoint Marty Fletcher (the “Voting Trustee”) as the true and
lawful attorney for the Owner, and in the name, place and stead of the Owner, to (i) to deal with
the Shares in accordance with the terms of the Owners’ Association’s articles, bylaws and the
Co-Ownership Agreement, and any written direction from the Developer or the Voting Trustee
to the Owner relating to the Shares, (ii) to vote the Shares at and to execute and deliver any and
all proxies relating to any meeting of shareholders of the Owners’ Association, or any
adjournments thereof, and (iii) to execute on behalf of the Owner, any resolution or other
instrument in writing to be executed by the voting shareholders of the Owners’ Association
(except any amendment to the VVoting Trust or this power of attorney), with respect to the Shares.
The provisions of this power of attorney relating to the Shares shall apply, mutatis mutandis, to
any shares or securities into which the Shares may be converted, exchanged, changed,
reclassified, redesignated, subdivided or consolidated, any shares or securities which entitle the
holder thereof to vote at any meeting of shareholders of the Owners’ Association which may be
distributed on the Shares as a stock dividend or otherwise and any shares or securities of the
Owners’ Association or of any successor corporation which may be received on or in respect of
the Shares on a reorganization, amalgamation, consolidation or merger, statutory or otherwise.

This power of attorney shall be governed by and construed in accordance with the laws of the
Province of British Columbia and the laws of Canada applicable in the Province of British
Columbia.

This power of attorney is granted to the VVoting Trustee and, being coupled with an interest, shall
not be revocable by the Owner for any reason prior to the termination of the VVoting Trust.
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Any proxy executed by the Voting Trustee and delivered pursuant hereto relating to any matter
or meeting of shareholders or any adjournments thereof shall revoke any proxy otherwise
executed and delivered by or on behalf of the Owner with respect to such meeting or any
adjournments thereof, regardless of the respective dates thereof.

IN WITNESS WHEREOF the undersigned has executed this power of attorney as of the date
first written above.

By:

Name:
Title:
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