PROSPECTUS of PENNYFARTHING DEVELOPMENT CORP. (Developer)

for

HARBOUR COVE

Date: May 1, 1986.

Acceptance Date: June 11, 1986.

THIS PROSPECTUS HAS BEEN FILED WITH AND ACCEPTED BY THE SUPERINTENDENT OF
INSURANCE UNDER THE REAL ESTATE ACT OF BRITISH COLUMBIA. NEITHER THE
SUPERINTENDENT OF INSURANCE NOR ANY OTHER AUTHORITY OF THE GOVERNMENT

OF THE PROVINCE OF BRITISH COLUMBIA HAS, IN ANY WAY, PASSED ON THE MERITS OF
THE MATTERS DEALT WITH IN THIS PROSPECTUS.

IN ORDER TO ENSURE THAT THE PROPERTY DESCRIBED HEREIN MEETS WITH YOUR <
EXPECTATIONS, IT IS RECOMMENDED THAT YOU INSPECT THE PROPERTY PERSONALLY 4
AND, IN PARTICULAR, THAT YOU DISCUSS THE CONTENTS OF PARAGRAPHS 2.04 AND

2.07 HEREOF WITH THE AUTHORITIES REFERRED TO IN THOSE PARAGRAPHS.

IN ADDITION, YOUR ATTENTION IS DRAWN PARTICULARLY TO THE CONTENTS OF
PARAGRAPHS 6.03 AND 6.04, THE AGREEMENTS MENTIONED THEREIN AND EXHIBITED
HERETO AND THE EXPLANATIONS SET OUT THEREIN.
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2.01
(a)

THE DEVELOPMENT

General Description of the Development

The Strata Development (the "Development") includes Strata lots
("Lots") of which those being offered will be owned individually,
together with a proportionate share in the common property including
common facilities ("Common Property") and other assets of the strata
corporation which will be owned as tenants in common by the owners of
the Lots.

The Development, which is completed, was completed as part of a
three phased strata plan. There are 304 Lots in the total project.
In Phase [ there are 123 Lots. 0f these, 20 are owner occupied and
103 are rented or are held for rental.

In Phase II there are 75 Lots. Of these 58 are rented, 3 are owner
occupied and 14 are unsold by the Developer.

In Phase III there are 106 Lots. 0f these 35 are rented, 11 are
owner occupied, 21 are owned and occupied by members of Harbour
Cove Housing Co-Operative, and 39 are unsold by the Developer.

This Prospectus relates to the 14 unsold Lots in Phase II and the
39 unsold Lots in Phase III as follows:

Phase II: Strata Lots 145, 146, 147, 148, 158, 167, 175, 176, 181,
183, 184, 188, 189 and 194, District Lot 3610, Strata Plan Vr. 1291,
together with an interest in the Common Property in proportion to
the unit entitlement of the Strata Lot as shown on Form 1.

phase [IL: Strata Lots 212, 224, 225, 226, 227, 228, 230, 238, 239,
780, 241, 242, 243, 246, 247, 248, 249, 252, 253, 254, 255, 256, 257,
260, 261, 265, 266, 269, 272, 273, 275, 278, 280, 288, 295, 296, 297,
299, 304, District Lot 3610, Strata Plan Vr. 1291, together with an
interest in the Common Property in proportion to the unit entitlement
of the Strata Lot as shown on Form 1.

Type of Building: One apartment building.

Type of Construction: Concrete
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Total Unsold Lots in Phases 11 and I11: 53.
Type of Lots: 2 Bedroom - 8
1 Bedroom & Den - 22
2 Bedroom & Den - 21
2 Bedroom & 2 Den - 1
2 Bedroom & Den & Study - 1
Permitted Usage of Lots: Residential
Features Included as Part of Lots: Balconies - 8
Sun Rooms - 12
Roof Terraces - 5

Note: The specific features included as part of the Strata Lots
that are the subject of this Prospectus are set out in Exhibit B
attached hereto.

Features included in the Common Property including existing or proposed
Limited Common Property are 1isted on Exhibit C attached hereto.

Note plans attached as Exhibit A for approximate size and location for
all of these features.

Limited Common Property
Limited Common Property is an area within the Common Property that may be

used exclusively by one or more Lot owners and any additional maintenance
expense created thereby will be paid by such owners. The Developer has
designated Limited Common Property as shown on the strata plans attached as
Exhibit A, upon tendering pléﬁs for registration. Such designation may
only be removed by unanimous resolution of the members of the strata

corporation.

plans or Sketch
The strata plans of the Development are attached hereto as Exhibit A.

Unit Entitlement
The Unit Entitlement of each Lot is a figure indicating its share in the

Common Property and assets of the Development, and by which its contribution
to the expenses of the Common Property is determined. The Unit Entitlement
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is based on habitable square metres of the Lot, excluding any non
living areas such as a balcony, deck or garage. A schedule of Unit
Entitlement is included in Exhibit A attached hereto.

Interest on Destruction

The Interest on Destruction of each Lot is the figure indicating its
share of the Development upon destruction or other termination. Interest
upon Destruction is based on the proposed market value of the Lots.

A schedule of the Interest on Destruction is included in Exhibit A attached

hereto.

Voting
Each Lot shall have one vote in the Strata Corporation.

Location of Development
1450, 1470 and 1490 Pennyfarthing Drive, Vancouver, British Columbia.

Construction Commencement
The date of commencement of construction of the Development was:

Phase I - November 4, 1981
Phase II - December, 1983.
Phase III - December, 1984.

Construction Completion

The date of completion of the Development was:

Phase I - June 15, 1983.
Phase II - April 19, 1985.
Phase III - March 27, 1986.

Phased Strata Plan
This Development was a phased Strata plan.

A phased Strata is a development which was constructed and completed in
parts, but all parts became one Strata Corporation.

An approved Form "E" under $.77 of the Condominium Act is required for each
such Condominium plan and a copy of approved Amended Form E is attached as
Exhibit D. This form describes important aspects of the phased development
The location and area of each phase inc]uding common facilities is set out
on the attachments to it.



2.03

2.04
(a)

(b)

(¢)

(d)

(e)

Multi-Staged Development

"This Development is not part of a multi-staged development.

Development Approval Particulars

Building Permit

Building Permit No. 105905 (excavation), issued November 18, 1981,

107630 (structural) issued March 3, 1982 and 109456 (electrical)

issued April 15, 1982 for Phase I and Building Permit No. BP20147399 issued
August 31, 1984 for Phases LI and III by the City of Vancouver permitted the
construction of the Development as described in this Prospectus.

Building Restriction

There are building restrictions with reference to the subdivision as follows:

Agreement made November 27, 1985 between Harbour Cove Holdings #4111 Ltd.,
the City of Vancouver and Harbour Cove Housing Co-Operative, & copy of
which is attached hereto as Exhibit K

Occupancy Restrictions

There are occupancy restrictions with reference to the subdivision as

follows:

Agreement made November 27, 1985 between Harbour Cove Holdings #I11 Ltd.,
the City of Vancouver and Harbour Cove Housing Co-Operative, a copy of
which is attached hereto as Exhibit K.

Approval of Development

Approval of the Development was given by the City of Vancouver,
Development Permit No. 88161 on August 28, 1981 and Development Permit
No. 94591 on October 26, 1983.

Restrictions

The Development complies with all building restrictions, zoning regulations,
and other restrictions governing the use and development of the Development
or any Lot therein.

Development Agreements
The Developer has not entered into any development agreement, or land

use contract with any public authority with respect to the Development
other than the six agreements listed in A of paragraph 6.03 hereof.
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(a)

(c)

(d)

Changes from Natural State

There will be changes from the natural state as follows:

It is estimated that landscaping of the area surrounding all phases
will be completed by May 15, 1986.

Flooding Dangers

Based on a physical examination of these lands, and after conferring
with the City of Vancouver, the Developer is not aware of any flooding
danger to these lands. ‘

Utilities

Water
The Development is presently served, at the cost of the Developer, by

a water system provided by the City of Vancouver and water lines have
been installed to each Lot.

Electricity

The Development is presently serviced with electricity at the cost of
the Developer, by British Columbia Hydro and Power Authority and electrical
service has been installed to each Lot.

Sewerage

Sanitary sewers and storm sewers have been installed in accordance with
the requirements of the City of Vancouver at the cost of the Developer
to each Lot in the Development.

Gas

The Development is presently serviced with natural gas by British
Columbia Hydro and Power Authority at the cost of the Developer and gas
lines have been installed for the limited purposes of heating the central
hot water system, fueling the pool heaters and the roof top units for
providing air pressure to the corridors of the buildings and providing
gas to gas fireplaces in certain of the Lots. Natural gas will not be
otherwise available to the Development or to any Lot.
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(g)

(h)

(1)

(3)

(k)

Sidewalks
The Development is presently serviced with cement sidewalks at the cost
of the Developer.

Street Lighting

No street 1ighting will be provided.

Garbage Collection

Garbage collection service will be provided to the Development by
Tricil Limited.

Fire Protection ;

There is fire protection for the Development provided by the City of
Vancouver. Fire protection facilities are located approximately 1.5 km.
(10th Avenue & Granville Street) from the Development.

Police Protection

There is presently police protection for the Development provided by

the City of Vancouver. Police protection facilities are located approxi-
mately 4 km. (Oakridge Dispatch Centre) from the Development.

School Facilities

Following are a list of school facilities available in area and approximate

distance from the Development.
Distance from Development

Elementary 1 km (False Creek Elementary, 900 Schoolgreen) %
734-5208 |
Secondary 8 km (Kitsilano High School, 2550 West 10th i

Avenue) 736-0344
Purchasers are advised to contact:
Vancouver School Board (731-1131), 1595 West 10th Avenue, Vancouver, B.C.
to determine if school facilities can provide accommodation and transportation.

Public Transport

Public transportation provided by Regional District Transit Authority
is available at 4th Avenue and Fir Street, which is approximately 5 blocks
from the Development.
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- Telephone

The Deve]opment is presently serviced with telephone service at the
cost of the public authority and telephone service has been installed
to each Lot. Telephone service will be supplied to any Lot in the
Development on application for the payment of usual application and
hookup charges by Purchaser.

Access

Access to the Development is by Pennyfarthing Drive off 1st.Avenue at ‘
Creekside Drive, Vancouver, B.C. Construction of the above access roads
are completed by Developer.

Internal Roads
A1l roads within the Development have been black topped.

Construction, Utility and Services Financing

A11 costs which are the responsibility of the Developer have been paid
for in full except for certain items of deficiencies in respect of which
the Developer has withheld from the Contractor $200,000 out of the
construction financing proceeds.

There are no further anticipated expenditures in connection with construct
utilities or other services in this Development other than those specifica
referred to in this prospectus.

The Developer has subm1tted a letter of credit in the amount of $38,498.00
to the City of Vancouver to guarantee the completion of curbing, guttering
and paving Creekside Drive and the completion of the walkway and path
referred to in the agreements referred to in clauses Al to A5 inclusive
of paragraph 6.03 hereof.

The Developer has held back the following amounts:

$200,000 for certain items of deficiencies and $790,909 pursuant to the
Builders Lien Act. These funds are payable progressively to Kerkhoff
Construction Group Ltd.



3. - TITLE OF THE DEVELOPMENT

3.01 Legal Description of the Development

Strata Lots 1 - 304 inclusive, District Lot 3610, Strata Plan Vr. 1291, of
which the following Strata Lots are offered hereunder.

Phase II: Strata Lots 145, 146, 147, 148, 158, 167, 175, 176, 181, 183, 184, 188, 189
and 194, District Lot 3610, Strata Plan Vr. 1291, together with an interest in

the Common Property in proportion to the unit entitlement of the Strata Lot as

shown on Form 1.

Phase III: Strata Lots 212, 224, 225, 226, 227, 228, 230, 238, 239, 240, 241, 242,
243, 246, 247, 248, 249, 252, 253, 254, 255, 256, 257, 260, 261, 265, 266, 269, 272,
273, 275, 278, 280, 288, 295, 296, 297, 299, 304, District Lot 3610, Strata Plan

Vr. 1291, together with an interest in the Common Property in proportion to the

unit entitlement of the Strata Lot as shown on Form 1.

3.02 State of Title
(a) Registered Owners: Pennyfarthing Development Corp. is the registered

owner of those Strata Lots in Phase II. Harbour Cove Holdings # III Ltd.
is the registered owner of those Strata Lots in Phase III and Pennyfarthing
Development Corp. is the beneficial owner of those Strata Lots in Phase III
pursuant to Transfer of an Estate in Fee Simple accepted for registration
in the Vancouver Land Title Office on May 7, 1986 under Nos. P39556-L to
P39594-L.

LY

(b)  Encumbrances:

A) 303412-M: Reservation of all mines and minerals whether solid, liquid,
or gaseous which may be found to exist with, upon or under all (see
414869-L), inter alia, registered in favour of Her Majesty the Queen in
right of Canada;

B) H76207: Mortgage in the principal amount of $6,300,000 registered in favour
of B.C. Central Credit Union ("Central"), inter alia;

C) J55880: Mortgage in the principal amount of $5,000,000 registered in
favour of Central, inter alia;

D) J61559: Rent Charge registered in favour of City of Vancouver, inter alia;
This Agreement is referred to in clause A4 of paragraph 6.03 hereof;
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J61560: Easement and Indemnity Agreement registered in favour of
City of Vancouver, inter alia; This Agreement is referred to in clause
A5.of paragraph 6.03 hereof;

J62959: Covenant registered in favour of City of Vancouver, inter alia,
as to the Phase LI Lots only, a release of which has been accepted for B
registration under No. P37905; 9

e

M26596: Mortgage in the principal amount of $15,750,000 registered in =
favour of Central Financial Corporation Ltd., inter alia, as to the Phase -
IT Lots only;

M44312: Priority Agreement granting Mortgage M26596 priority over
Mortgages H76207, J55880 and K25596, -inter alia, as to the Phase II Lots
only;

K25596: Mortgage in the principal amount of $4,000,000 registered 1in
favour of Central, as to an undivided 611/1000 interest, inter alia, as
to the Phase III Lots only;

N16829: Mortgage in the principal amount of $11,500,000 registered in 2
Favour of Central Financial Corporation Ltd., extended by Mortgage N98458, 3
as to the Phase III Lots only; :

N24066: Priority Agreement N24066 granting Mortgage N16829 priority over
Mortgages H76207, J55880 and K25596, inter alia, as to the Phase III Lots
only;

N98458: Mortgage in the principal amount of $11,500,000 registered in 3
favour of Central Financial Corporation Ltd., extension of Mortgage N16829,
as to the Phase III Lots only; ;

P18417: Covenant registered in favour of the City of Vancouver, as to the
Phase III Lots only;

P18419: Priority Agreement granting Covenant P18417 priority over Mortgages
076207, J55880 and K25596, as to the Phase III Lots only;

P18420: Priority Agreement granting Covenant P18417 priority over
Mortgage N16829, Priority Agreement N24066 and Mortgage N98458, as to the
Phase III Lots only.

Proposed Encumbrances and Covenants
No further encumbrances, covenants or liens are proposed or anticipated
to be registered or filed in respect of the Development.

Encumbrances or Agreements affecting more than One Lot

The following provisions have been made to discharge the mortgages which
affects more than one Lot in the Development:
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B.C. Central Credit Union and Central Financial Corporation Ltd., by

a letter dated April 17 1986 (a copy of which letter is attached hereto

as Exhibit E) have agreed to discharge the following Mortgages from any
lot upon payment to Central Financial Corporation Ltd. of the greater
of the following:

(a) the actual gross sale price for such lot less adjustments and
less sales commissions paid by Pennyfarthing Development Corp.; and

(b) $100 per gross saleable square foot of such strata Tot
J76207; J55880; K25596; M26596; N16829 extended by N98458.

3.05 Litigation

4.
4.01

(a)
(b)

(c)

(e)

There is no outstanding or anticipated litigation in respect of the
Development or against the Developer which may affect the Development.

THE OFFERING

Terms of Offering

Offering

The Developer intends to offer the Development for sale.

Form
The agreement for sale required to be used in this Development 1is
attached as Exhibit F.

Equipment in Lot

The following equipment will be included in the purchase of each Lot:

Dishwasher, Stove, Refrigerator, Washer, Dryer, Garburator,
Compactor, Microwave, Hpod Fan.

The above items will not be encumbered except to the extent of any mortgage
registered in the Land Title Office.

Any manufacturer's warranty will be passed on to the Purchaser if permitted
by such warranty.

Equipment in Common Property

The equipment described in Exhibit G will be provided by the Developer
in the Common Property.

Construction Warranty

The Developer will provide a warranty as to the construction and finishing
of the Development, including Lots and Common Property for a period of one
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year from the dates of substantial completion. The substantial
completion dates were:

Phase [ - June 15, 1983

Phase II - April 19, 1985

Phase III - March 27, 1986

Purchase Financing

The Developer has made the following arrangements for financing the purchas
of the Lots. The arrangements are set forth in a letter dated April 17, 1986
from Central Financial Corporation Ltd., a copy of which is attached hereto
as Exhibit E.

Rental Disclosure

Deposits

Under S. 31 of the Condominium Act, a developer must disclose to any

Purchaser the intention to lease Lots in order to ensure that such Lots
may be leased in the future. A rental disclosure statement has been filed
with the Superintendent of Insurance and a copy is attached as Exhibit H. '

A1l deposits and other monies received shall be held in the Trust Account

of the in-house corporate solicitor of Pennyfarthing Development Corp.,
Mr. L.B. Sheppard, until such time as the title or other interest contractedk
for is conveyed and assured to the Purchaser, or is otherwise paid out by |
operation of law. Mr. Sheppard has given his undertaking to the Superintend
of Brokers, Insurance and Real Estate that, if a dispute arises between the:
Developer and a person who has agreed to purchase a strata lot, then any ,
deposit and other monies paid to Mr. Sheppard by that person shall be paid oug
by Mr. Sheppard only in accordance with either the agreement of the Deve]opeif
and that person or an order of a court of competent jurisdiction. 1

Property Taxes and Utility Rates

Lot Taxes

Each Lot owner shall be responsible for real property taxes for his Lot.
Property taxes are levied by and payable to the City of Vancouver, 453 West
12th Avenue, Vancouver, B.C.
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Lot Expenses
The following utilities are separately metered or assessed to each Lot

and are the responsibility of each Lot owner:
Wwater, Electricity, Cablevision, Sewer, Telephone.

Qther Expenses
The following utilities are paid by the Strata Corporation and their

cost will be prorated to the owners of the Lots and included in the
monthly assessment:

Water for Common Property

Electricity for Common Property

Telephone for Common Property

Gas for Common Property

Gas for Lots

Sewer for Common Property

Garbage for Common Property

Garbage for Lots

Security and Satellite System for Common Property and Lots.

Common Expenses

An estimated budget for a typical full year of operating expenses of the
Strata Corporation, based on current costs, is attached as Exhibit I.

The estimated costs are based on costs experienced by existing comparable

projects.

Refer to Exhibit I which sets out the monthly assessment for each Lot.

Fire and Liability Insurance

[N

Strata Coverage

The Strata Corporation has the following insurance coverage:

A1l risk insurance on a replacement cost of the building basis (which
currently is $35,000,000) and general liability with a limit of $10,000,000.

The Purchaser is responsible for insuring the contents of his strata lot.

RESTRICTIONS ON USAGE OF DEVELOPMENT

Use of the Lots
No Lots will be retained or alienated for non residential purposes.
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5.02 Bylaws

- The Bylaws proposed by the Strata Corporation are those contained in the
Condominium Act, except to the extent that they are modified by the
agreements referred to in Clauses Bl and B2 of paragraph 6.03 hereof.

6.  MISCELLANEQUS £

6.01 Material Contracts
There are material contracts affecting the Development binding upon the
Developer and/or Strata Corporation as follows:

Particulars of the contracts are set out in paragraph 6.03
hereof.

6.02 Management

(a) Manager's Residence

There will not be a Manager's residence. iés

(b) Management Agreement

Pennyfarthing Management Corp. has been managing the Strata Corporation sin}'
August 1983 pursuant to an oral agreement entered into between the Strata ,i
Corporation and Pennyfarthing Management Corp. substantially on the terms E
set out in the Management Agreement attached as Exhibit J. It is intended éT
that the Strata Corporation and Pennyfarthing Management Corp. formalize é
the oral agreement by entering into a Management Agreement substantially inﬁg

the form of the Agreement attached as Exhibit J. |

e

(c) Relationship to Deve]éper

The Developer has the following relationship to such Manager: §=
The shares of the Manager are indirectly controlled by the i
members of the Developer.

(d) Termination E
The Management Agreement may be terminated upon three months notice by the f;
Manager, or upon three months notice, after such notice is approved by the-ﬁi
special resolutions of the Owners. : |

A
703

6.03 Other Information

A. Development Agreements

1. Agreement made November 27, 1985 between Harbour Cove Holdings # IIf%f
Ltd., the City of Vancouver and Harbour Cove Housing Co-Operative, registe ;;»
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against the Phase IIIl Lots in the Vancouver Land Title Office under
No. P18417, and covering the inclusion in Phase III of the Development
of twenty-one self-contained housing Lots to be available for purchase
by Harbour Cove Housing Co-Operative. A copy of this Agreement is
attached hereto as Exhibit K.

2. Agreement ("Right-of-Way Agreement") made July 3, 1981 between the
Developer and the City of Vancouver and under which the Developer has
granted the City of Vancouver, inter alia, a 17 foot right-of-way over
Parcel F for purposes of a walkway and bicycle path. A copy of this
Right-of-Way Agreement is attached as Exhibit L. Parcel F is leased
by the Developer under the Lease listed in clause A6 of this paragraph 6.03.

3. Agreement ("General Agreement") made July 3, 1981 between the.
Developer and the City of Vancouver and generally covering the subject
of the Right-of-Way Agreement, a copy of which General Agreement is
attached hereto as Exhibit M,

4. Agreement (the "Rentcharge Agreement") made July 3, 1981 between
the Developer and the City of Vancouver, registered in the Vancouver Land
Title Office under No. J61559, and under which the City of Vancouver is
granted a rent charge over, inter alia, the Development. A copy of the
Rentcharge Agreement is attached hereto as Exhibit N. The Rentcharge
Agreement is one of the subejcts of the Agreement that is listed in clause
B2 of this paragraph 6.03.

5. Agreement (“Easement and Indemnity Agreement") made July 3, 1981
between the Developer and the City of Vancouver, registered in the
Vancouver Land Title Office under No. J61560, and containing mutual
covenants covering the subjects of the Right-of-Way Agreement. A copy of
the Easement and Indemnity Agreement is attached hereto as Exhibit O.

The Easement and Indemnity Agreement is one of the subjects of the
Agreement that is listed in clause B2 of this paragraph 6.03.

6. Lease (the "Lease") of Parcel F made as of September 12, 1981
between Canada Ports Corporation, Greentree Developments Ltd. and B.C.
Central Credit Union, which Lease has been assigned to the Developer.
A copy of the Lease and of the Assignment thereof to the Developer is
attached hereto as Exhibit P. The Lease is one of the subjects of the
Agreement that is listed in clause B2 of this paragraph 6.03.

General Agreements

1. Agreement made as of December 31, 1984 between Harbour Cove
Housing Co-Operative, the Developer and Strata Corporation VR 1291 and
covering the 21 Lots that are to be included in Phase Three of Harbour
Cove and that are referred to in clause Al of this paragraph 6.03. A
copy of this Agreement is attached hereto as Exhibit Q.
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2. Agreement made as of May 31, 1985 between the Developer, and
The Owners, Strata Plan VR 1291 and covering, inter alia, the Rent-
charge Agreement, the Easement and Indemnity Agreement and the Lease.
A copy of this Agreement is attached hereto as Exhibit R.

3. Agreement made March 19, 1986 between Tricil Limited and Penny-
farthing Development Corp., as Agent for The Owners, Strata Plan VR 129
under which Tricil is required to provide garbage containers and garbag
disposal services for a basic fee of $765 per month from the date there
until April 30, 1987.

PURCHASER OF A STRATA LOT AND CHARGES AS SECURITY THEREFOR TITLE TO HIS
STRATA LOT. THE CITY PROPOSES TO RELEASE ITS SECURITY AGAINST TITLE TO
STRATA LOT AND TO ABATE THE RENTAL REQUIRED TO BE PAID THEREUNDER IN THE3;
MANNER AND ON THE TERMS AND CONDITIONS SET OUT IN THE CITY'S LETTER TO -
THE SUPERINTENDENT OF BROKERS, INSURANCE AND REAL ESTATE ATTACHED AS
EXHIBIT S.

THE FOLLOWING IMPORTANT INFORMATION SHOULD BE CAREFULLY NOTED

Under paragraph 4.03 of the Agreement attached as Exhibit R, certain cosﬁ
relating to Parcel F and the Lease, as defined therein, are to be borne
with certain exceptions by The Owners of Strata Plan VR 1291.

The exceptions are:

(1) The Owners of strata lots in Phase I are not obligated to
contribute toward the annual property taxes of Parcel F, such
burden falling entirely on the Owners of strata lots in Phase I1I
and Phase III.

(2) Under paragraph 5 of the Agreement among Harbour Cove Housing
Co-Operative, the Developer, and the Strata Corporation attached
as Exhibit Q, the Owners of the 21 Housing Co-Operative Units in
Phase IIT are not obligated to contribute to the payments relating
to Parcel F and the Lease (other than property taxes) otherwise
payable by the Owners of strata lots in Phase ITI, so that such
contributions due from Phase III must be made wholly by the
Owners of the other 86 strata lots in Phase ITI.

The costs relating to Parcel F and the Lease, as defined in the
Agreement attached as Exhibit R, are to be calculated and allocated >
according to that Agreement as between each of the Phases on the :
basis of percentages set out in it and as between the strata lots
in each Phase on the basis of unit entitlement and not on the overa
basis of unit entitlement, even though section 35(1)(d) of the
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Condominium Act requires that contributions be levied on Owners by the
_ Strata- Corporation in proportion to unit entitlement.

In return for the Strata Corporation's assuming the obligation relating
to Parcel F and the Lease as referred to above, under paragraph 4.01 of
the Agreement attached as Exhibit R, the Developer has promised not to
construct on Parcel F during the continuance of the Lease any improve-
ment which has a top elevation above the plaza level of the Development,
except as may be approved by each of the Strata Corporation, the City,

the architects for the Development and the Developer, and except a commercial

complex and such other structures as are set out in the False Creek Area
Development Plan for Area 10A or as may be otherwise permitted by the
City in the Development Permit. »

The Developer has had the applicable zoning by-law amended to provide for
the creation of a public park on that portion of Area 10A immediately

in front of the Development and for construction of an office/residential
building on the remainder of Area 10A. The Developer has agreed that

it will not apply to amend further the zoning by-law, as amended, except
for consequential amendments required for construction of the office/
residential building currently permitted under the zoning by-law, as
amended.
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DECLARATION

The foregoing declarations constitute full, true and plain disclosure of all
facts relative to the Development referred to above, proposed to be sold or
leased, as required by the Real Estate Act of the Province of British Columbia
as of May 1, 1986.

PENNYFARTHING DEVELOPMENT CORP.

Signed: By: “A.J. Hepworth"

By: "L.B. Sheppard"

“A.J. Hepworth"
Anthony John Hepworth

*L.B. Sheppard"
Leighton Barry Sheppard

"¥.T. Stevenson”
Kenneth Theodore Stevenson

LY




CHEDULE A

HARBOUR COVE - District Lot 3610, Strata Plan Vr. 1291.

Phase One - Strata Lots 1, 8, 9, 10, 1, 15, 20, 21, 28, 30, 33, 44, 53,
65, 69, 70, 74, 89, 94 and 99

Phase Two - Strata Lots 145, 146, 147, 148, 158, 167, 175, 176, 181, 183,
184, 188, 189 and 194.

Phase Three - Strata Lots 212, 224, 225, 226, 227, 228, 230, 238, 239, 240,
241, 242, 243, 246, 247, 248, 249, 252, 253, 254, 255, 256,
257, 260, 261, 265, 266, 269, 272, 273, 275, 278, 280, 288,
295, 296, 297, 299, 304.
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SCHEDULE "A"

GUIDELINES FOR SENIORS' UNITS AND
HANDICAPPED UNITS

[

Definitions

‘' {a) “Senior Citizen" means a person over 65 years of
age who if he were a tenant in one of the Senior
Units would be eligible for shelter aid pursuant
to the Shelter Aid for Elderly Renters Act or if
such act is no longer in effect or aid is not
available pursuant to the Act the City shall
determine criteria for determining whether a
person is a senior citizen as referred to herein.

(b) A “handicapped person” means a person who is
unable to walk but is mobile with the assistance
of a vheelchair. Provided that "handicapped
person” may mean any individual with a physical
disability who has been designated as such by the
City's Director of Social Planning.

2. The rent for the Units may be reviewed annually at
the request of the City or the Grantor, provided however
that such revised rent shall not exceed:

(a) the maximum amount of rent which may be claimed by
a2 couple pursuant to the Shelter Aid for Elderly
Renters (SAFER) program of the Minister of Municipal
Affairs and Housing of the Province of British
Columbia (i.e. as of July, 1981, this sum was .
$295.00); or

(b) if such maximum rent is not determined by the
SAFER program, such amount as may be approved by
the City which shall have regard for increases in
the Consumer Price Index or such other similar
index as may be prepared by Statistics Canada
instead of the Consumer Price Index.

3. The Handicapped Units shall be used only for

residential rental accommodation by handicapped persons and

the Senior Units shall be used only for residential rental

accommodation by senior citizens. :

4. The Units shall be of equal finish, quality of
design, construction, materials and furnishings as other
suites of similar size in the building.

5. The Units shall be located in that portion of the
Development shown outlined bold on Schedule "B*".
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PRIORITY AGREEMENT

KNOW ALL MEN BY THESE PRESENTS that B.C. CENTRAL

CREDIT. UNION (Incorporation No. 'i}< ), the holder of two R
charges by way of Mortgags registered against the within- .ot -
described property In‘%ﬁe tand Title Office, in the Cicy . - e
of Vancouyer, in the Province of British Columbia, under - 7
numbers H76207 and J40297,%for and in consideration of the anc
sum of One Dollar ($1.00), now paid by the city of Vancouver 753880

to B.C. CENTRAL CREDIT UNION (receipt whereof is hereby
acknowledged) agrees with the City of Vancouver, {ts successors

‘and assigns, that the within document, being a covenant

ursuant to Section 215 of the Land Title Act, shall be an
encumbrance upon the within-described property prior to the

aforesaid Mortgages in the same manner and to the same effect
as if it had been dated and registered prior to the said

Mortgages.

IN WITNESS WHEREOF B.C. CENTRAL CREDIT UNION has

- caused these presents to be signed by its authorized officer’

in that behalf and has caused its corporate seal to be affixed
hereto on the day of July, 1981.

STALED with the Corporate
Seal of 8.C. CENTRAL CREDIT
UNION and signed by:

)
)
)
)
)
)
)
)

Authorized Signatory

LAND TITLE ACT

FORM 6
(Section 46)

PROOF OP.EXECUTION BY CORPORATION

I certify that on the 3/~"3ay of \Jee7 1981 at

vancouver in British Columbia, Divel R sworcn  Cte—

who is personally known to me, appeared before
e and acknowledged to me that he/fshe is the authorized
signatory of B.C. CENTRAL CREDIT UNION and that he/she is
the person who subscibed %is/Ger name and affixed the seal
of the corporation to the instrument, that he/she was- authorized
to subscribe his/her name-and affix the seal to it, (and that
the corporation axisted at the date the instrument was
executed by the corporation).

o~ In testimony of which I set my hand at Vancouver
this 7/ % day of _~rwey 1981.

e

A Gt f i ;F;s 75“*5 /*””4‘~h“‘7
,2?6‘ Lkl ot

BURRARD BLOG-
140% W. GEORGIA ST.
VANCOUVER, B.C-
veE 3C2

. BT DL .
PO S e . - \;ﬁ"'.'. .
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Exhibit B

SPECIFIC FEATURES INCLUDED IN PHASE I1 STRATA LOTS

Strata Lot Sun Room Roof Terrace

145
146
147
148
158
167
175
176
181
183
184
188 - 1
189 1 -
194 - 1

t

The purpose of the Phase heading noted above is for
convenience of identification only because legally
the Phase demarcation has been eliminated.

.../2
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SPECIFIC FEATURES INCLUDED IN PHASE III STRATA LOTS

A}

Strata Lot Balconx Roof Terrace

212 - -
224 - -
225 - -
226 - -
227 - -
228 - -
230 - -
238 - -
239 - -
240 - -
241 - -
242 - -
243 - -
246 1

247 1

248 1 -
249 1

252 - -
253 - -
254 - -
255 - -
256 - -
257 - -
260 ] -
261 1 -
265 - -
266 - -
269 - -
272 1 -
273 1 -




SPECIFIC FEATURES INCLUDED IN PHASE III STRATA LOTS (cont'd)

Strata Lot Balcony Roof Terrace
275 - ] :
278 - -
280 - -
288 - -
295 - . 1 1
296 - - i
297 - -
299 - -

304 - 1




Exhibit C

COMMON PROPERTY FEATURES - HARBQOUR COVE PHASE |

Lobbies

Elevators

Parking Areas
Storage Rooms
Bicycle Storage Room
Electrical Rooms
Refuge Room
Mechanical Rooms
Mail Room

Fire Hydrant Closets
Court Yard

Roof Deck

Roof Area

—

N —
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COMMON PROPERTY FEATURES - HARBOUR COVE PHASE Il

Exhaust Shafts
Locker Rooms
Lobbies
Elevators
Covered Parking Spaces
Lounges
Racquet Ball Court
Squash Ball Court
Mechanical Rooms
Storage Rooms
Pool Equipment Room
Generator Room
Freezer Room
Freezer Storage
Washrooms
Telephone Room
Garbage Room
Fan Room
Bicycle Storage
Mail Room
Refuse Rooms
Kitchen
Exercise Room
Laundry Room
Office
Changing Rooms
Shower

Indoor pool, sauna and whirlpool room

Electrical Rooms
Meeting Rooms

Fire Hydrant Closets
Planters

Terraces

Yard

Lawn and/or planting areas

Roof Deck

The purpose of th

convenience of identification onl

20

3
5
3
2
5
1
1
1
6
5
1
1
1
1
3
1
1
1
1

1

1
1
1
1
1
l,
2
1
1
16
1
15
3
5
1
3
1

e Phase heading noted above is for

y because legally

the Phase demarcation has been eliminated.

../2
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COMMOt 2ROPERTY FEATURES

HARBOUR COVE PHASE ITII

Elevators

Lobbies

Vestibules

Parking Aress
Storage Rooms
Freezer Ster:ge Room
Janitor's ¥oquam
Electric Rowes
Telephone &es
Garbage Rom
Mechanical Eoams
Mail Room

Gas Meter Isciosure
Fire Hydra=t Closets
Roof Deck

Water Fountain
Planters

Walkway

Landscaped &read

—
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CONDOMINIUM ACT

AMENDED FORM E

DECLARATION OF INTENTION TO CREATE A STRATA PLAN
BY PHASED DEVELOPMENT

ANTHONY J.H. HEPWORTH, of Vancouver, British Columbia, President of

Pennyfarthing Development Corp. (“Pennyfarthing®), a British Columbia company
hereby declare that:

1.

2.

Pennyfarthing completed 8 Declaration of Intention (the "Declaration”)

to create a strata plan by phased development dated May 31, 1983 and

filed in the Vancouver Land Title Office on July 19, 1983 under No. 172242
with respect to those certain lands and premises more particularly then
descr:beg7as Lot 2, District Lot 3610, Group 1, New Westminster District,
Plan 19687;

The development consists of three phases. The common facilities to all
phases. are to be constructed during Phase Two. They constitute the
recreation centre and include one racquetball court, one squash court,

a swimming pool, 3 whirlpool, 8 sauna, men's changing room, ladies
changing room, lower lounge, viewing lounge, and general recreation room.

The first phase of the three phases contemplated by the Declaration was
completed and subdivided from the remaining land by the filing of

Strata Plan Vr. 1291 in the Vancouver Land Title Office, on July 19, 1983
under Nos. L72243 to L72365 inclusive.

The second phase of the three phases contemplated by the Declaration was
completed and subdivided from the remaining land by the filing of

Strata Plan Vr. 1291 in the Vancouver Land Title Office on July 10, 1985
under Nos. N53391-L to N53465-L, {nclusive.

Pennyfarthing proposes to strata title the third phase of the three
phased development and to file a strata plan and an amended Declaration
in respect thereto.

Pennyfarthing hereby amends the Declaration in the following manner:

(a) Paragraph 2(c) of the Declaration, as filed, is hereby deleted
and the following substituted therefor:

=(¢) Construction Periods

The construction of Phase One was commenced December, 1981
and completed June 15, 1983.

The construction of Phase Two was commenced December, 1983
and completed April 19, 1985,

The construction of Phase Three was commenced December, 1984
and the estimated date for completion is March, 1986."

(b) Paragraph 2(d) of the Declaration, as filed, is hereby deleted
and the following substituted therefor:

=(d) Unit Entitlement

Phase One - 149471
Phase Two - 86608
Phase Three - 118090
Total - 354169 "

el
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/ (¢} Paragraph 2{e) of the Declaration, as filed, is hereby deleted
and the following substituted therefor:

(e} HMaximum Number of Units

Phase One - 123

Phase Two - 75

pPhase Three - _1_9_§
308 *

The distribution of residences in each phase is as follows:

Phase One ¢ - 1 bedroom
99 2 bedroom
15 = 3 bedroom

]

Phase Two 31 - 1 bedroom
.44 - 2 bedroom

Phase Three 22 - 1 bedroo=
63 2 bedroom
! . 21 - Social Housing Units

The construction of Phase I and Phase 11 is complete. Pennyfarthing elected
to proceed with the construction of Phase I1I prior to January 1, 1885 and
anticipates that the construction of Phase 111 will be completed by March, 1986,

DATED at Vancouver, British Columbia, this 4th v of March, 1986.

. PENNYF) ELOPMENT CORP.
E <57 ) By:
( e Rpproving Dfficer
y £

opesd




Letterhead of B.C. CENTRAL CREDIT UNION . E
April 10, 1986.

Pennyfarthing Development Corp.,
270 - 1441 Creekside Drive,
Vancouver, B.C.

V6J 4S7

Dear Sirs:

re: Harbour Cove, Vancouver, B.C.
- 73 Strata Lots as set out on
the attached Schedule A

You have requested a letter from us outlining the corditions under which

B.C. Central Credit Union (“Central") and its wholly owned subsidiary

Central Financial Corporation Ltd. ("CFC") is prepared to release their
existing mortgages against the above strata lots and the terms and conditions

upon which CFC would be prepared to provide take-out mortgage financing with
respect to the strata lots.

The following seven financial charges in favour of Central and/or CFC are
registered against the strata lots:

1. H76207 and J55880:- Mortgages registered in favour of Central
against all of the 73 strata lots;

2. K25596:- Mortgage registered in favour of Central against the
Phase One strata lots and the Phase Three strata lots;

3.  K9835:- Mortgage registered in favour of Central against the
Phase One strata lots;

4. M34586:- Mortgage registered in favour of CFC against the Phase
One strata lots;

5. M26596:- Mortgage registered in favour of CFC against the Phase Two
strata lots;

6. M16829 extended by N98458:- Mortgage registered in favour of CFC
against the Phase Three strata lots.

We confirm that with respect to each of the subject strata lots that is sold
by Pennyfarthing Development Corp., Central and CFC will release each of the
above seven mortgages -upon payment to CFC of the greater of the following:
(a) the actual gross sale price for such strata 1ot less adjust-
ments and less sales commissions paid by Pennyfarthing
Development Corp.; and

(b) $100 per gross saleable square foot of such strata lot.

... /2




-2 -

CFC has agreed to grant take-out mortgage financing to the purchasers of
each of the subject strata lots who meet CFC's qualifications on the
following terms and conditions:

1. - Loan Amount: 75% of the purchase price payable by
the purchaser;

2. Interest: The Basic Lending Rate of Central in effect
from time to time, calculated monthly, not in
advance. The rate of interest will vary
according to variations in the Basic Lending’
Rate of Central;

3. Security: (a) First Mortgage on the purchaser's strata
lot;

(b) An assignment of rents, if any, to be
received from the strata lot;

(c) If CFC requires, a chattel mortgage on allk:
appliances in the strata lot;

4, Term: Three (3) years;

5. Monthly Payment: Principal plus interest based on an annually
assumed rate with the principal portion based
upon an amortization of 30 years. -

We understand that a copy of this .letter is to be provided to the Superintendé
of Brokers, Insurance and Real Estate for the purpose of obtaining the approva
of the Superintendent to a Prospectus for the above strata Tots. If any ;

further information is required in this regard, please do not hesitate to
contact us.

Yours truly,

B.C. CENTRAL CREDIT UNION

T.R. King Wayne Nygren
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The Vendor: PENNYFARTHING DEVELOPMENT CORP. .,
270 - 1441 Creekside Drive,
Vancouver, B.C. veJ 457

The Purchaser: Full Names:

Address:

Occupation:

Joint Tenants: Yes __ No

Telephone: Home ________ Bus.

The Purchaser offers to purchase from the Vendor Strata Lot ’

District Lot 3610, Strata Plan Vr. 1291, being Unit No. in
Phase __________ of Barbour Cove, for the Purchase price of

DOLLARS
($ ) (the "Purchase Price"), payable in lawful money of

Canada, as follows:

DEPOSIT herewith (receipt acknowledged by
Vendor)

BALANCE of Purchase Price payable on the
Closing Date $




The following terms shall apply to this Agreement of Purchase and
Sale: - .

1.

. shall be paid on the
" (the "Closing pate®) .

The Deposit herewith shall be paid to the Vendor upon
acceptance by the Vendor of the Purchaser's offer herein and
shall be held in trust until the Closing Date by L.B.
Sheppard, Barrister & gsolicitor, 270 = 1441 Creekside Drive,
vancouver, British Columbia, on pehalf of the vendor, with
interest accruing thereon from the said date of acceptance by
the Vendor to and including the Closing Date payable to the
vendor. If the vendor fails to complete this transaction on
the Closing Date then the Deposit and any interest thereon
shall be refunded forthwith to the pPurchaser.

on the Closing pate, the Vendor will transfer title to the

Strata Lot to the Purchaser free and clear of all registered
liens, mortgages, charges and encumbrances save and except

those that are listed in paragraph 14 hereof.

The Balance of the Purchase Price, namely, $ ' 3
day of : , 198_ ¥

The Purchaser shall assume and pay all taxes, rates, local '
improvement assessments and other charges from the Cldsing 1
pDate. Any adjustments to be made between the vendor and

purchaser for municipal taxes, rates and assessments, water

rates and other jtems usually the subject matter of

adjustment shall be made as of the Closing Date.

The Purchaser shall obtain possession of the Strata Lot free
of all tenancies on the day of- , 198_.

It shall be the purchaser's responsibility to prepare the
documents necessary to complete this transaction. The
purchaser shall deliver to the vendor a Transfer in
registrable form and a Statement of Adjustments at least
seven days prior to the Closing Date. The Purchaser shall
bear all costs of preparation and registration of the closing
documents. The vendor shall bear all costs of providing
clear title to the Strata Lot except as aforesaid.

The Strata Lot shall be at the risk of the Vendor until and
including the day preceding the Closing Date and in the event
of loss or damage to the same occurring before such time by
reason of tempest, lightning, earthquake, flood or other Act
of God, fire or explosion, the Purchaser, at the Purchaser's
option, may cancel this Agreement and in such event shall




10.

11.

12,

13,

3

thereupon be entitled to the return of any moneys paid
hereunder. The Strata Lot shall be at the risk of the
Purchaser from and including the Closing Date.

Time shall be of the essence of this Agreement. 1If the
Purchase Price has not been paid in full by the Closing Date
in accordance with this Agreement through no fault of the
Vendor, the Vendor, at its option, may cancel this Agreement
and in such event the Deposit and any other moneys paid
hereunder by the Purchaser shall be absolutely forfeited to
the Vendor as liquidated damages.

The Purchaser shall not be entitled to assign his interest in
this Agreement. -

The Purchaser by the execution of this Agreement acknowledges
that the Purchaser: ‘ :

(a) received a copy of the Prospectus prior to the execution
of this Agreement as required by the Real Estate Act and
was given an opportunity to read and understand the
Prospectus;

(b) received a copy of the rental disclosure statement
attached as Schedule H to the Prospectus;

-

(c) has received a copy of the by-laws of the Strata
Corporation; and

(d) 1is aware of a monthly Strata Corporation assessment of
$

This Agreement shall constitute the entire agreement between
the Vendor and the Purchaser and no representations,
warranties, guarantees, promises, agreements or previous
statements made by any person or agent other than those
contained in this Agreement shall be binding upon the Vendor.

If the offer herein is subject to the Purchaser selling
his/her present home or to any other condition precedent in
favour of the Purchaser, the Vendor or its agent at any time,
may give written notice to the Purchaser, requiring that all
conditions precedent be removed from this Agreement within 72
hours of receipt of the notice (not including Sundays or
holidays) and this Agreement shall terminate and become void
at the- end of such 72 hour period if they are not removed.

This offer herein is open for acceptance by the Vendor until
¢ 198_.




The Strata Lot is and will remain charged by the following:

DATED this day of , 198_.

Witness Purchaser
‘“ﬁitness Purchaser ’

The sale of Strata Lot is hereby accepted by the Vendor
on the above terms and conditions, at Vancouver, British
Columbia, this __ day of r 198_.

PENNYFARTHING DEVELOPMENT CORP.

By:




VENDOR: PENNYFARTH ING DEVELOPMENT CORP.

SUBJECT PROPERTY:

Strata Lot
District Lot 3610,

Strata Plan Vre. 1291

It is agreed that the

subject clause
mentioned Agreement re

stated on the above
garding

is hereby removed,

It is further agreed that

All other terms

and conditions remain the same and the said
transaction is to proceed to completion.
DATED this day of

¢ 198_,

Witness

Purchaser

Witness

Purchaser

PENNYFARTH ING DEVELOPMENT CORP.
By:

Vendor

Dated:
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EQUIPMENT IN COMMON PROPERTY

Fabric wall hanging.- entrance lobby
Statues

Bases for mounting statues

Lawn and Patio lounges

Lawn and ﬁatio chairs

Acrylic tables

Stacking tables

Umbrellas

stacking chairs

14-station weight training machine
Monarch bike

Monarch rowing machine

Detecto medical scale

Oak veneer parsons tables

Table plastic laminate on chrome base
Oak tables

Oak table

Custom benches
Steno chair

Exhibit G

Custom oak octagonal table, marble top, rosewood lacquer finish
Custom oak octagonal table, oak veneer, rosewood lacquer finish.

Custom roll arm sofas
standard sofas
Standard arm chair
Oak arm chairs
3-seater settee

Cedar benches
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CONDOMINIUM ACT
(Section 31)

\
AMENDED RENTAL DISCLOSURE STATEMENT

Lot 2,
District Lot 3610,
Plan 19687.

2. There are no residential strata lotsg under lease as
of the date of this statement,

3. The owner/developer may lease all strata lots for
indefinite terms.

DATED as of the 15th day of June, 1983,

PENNYFARTHING DEVELOPMENT CORP.

Per:




EXHIBIT I

PROPOSED BUDGET FOR HARBOUR COVE

1986 to April 30, 1987

In the form'that wlil presented to the Annual General
Meeting o§ ggproval on June 18, 1986
To Date
Actual 1985 1986/ Phase
12 Mos. Budget 1987 I1I Total
Insurance 9,780 10,500 16,000 7,000 23,000
Postage and courier 79 25 100 43 143
'Stationary and printing 144 450 175 75 250
NEB Lease & Property 97,545 97,597 119,612 56,313 175,925
- Taxes* .
Sundry Operating 481 - 500 200 700
TOTAL Operating
Expenses 108,029 108,572 136,387 63,631 200,018
/“LARIES:
é&retaker wages 63,345 73,300 61,617 17,500 79,117
Caretaker rent
subsidy 11.500 9,600 12,000 12,000
Employee Benefits 3,055 - 3,350 3,350
TOTAL Salaries: 77,900 82,900 76,967 17,500 94,467
UTILITIES:
Gas 30,116 37,800 40,000 12,000 52,000
Electricity 53,006 53,000 53,000 21,000 74,000
Water 4,600 4,500 5,500 700 6,200
{cont'd)
*NHB Lease Annual
B:as]_c Rent 113,012 49,712 162,724
.. 4 Lease Annual
Land Taxes 6,600 6,601 13,201




Year

To Date
Actual 1985 1986/ Phase

P 12 Mos. Budget 1987 111 Total

UTILITIES (cont'd)
0il - 600 400 - 400
TOTAL Utilities: 87,722 95,900 98,900 33,700 132,600

COMMON AREA REPORT
| Mechanical : 1,140 - 1,600 300 1,900
Electrical 1,000 1,050 1,200 300 1,500
Cleaning, Common 706 2,000 3,650 400 . 4,050
Dobr - Garage 1,585 900 2,650 - 2,650
Elevator 8,835 9,600 10,000 5,000 15,000
Enterphone 4,151 2,350 4,380 2,300 6,680
Fire Protection 1,086 1,800 2,600 1,300 3,900
Garbage Removal 6,053 5,700 6,700 2,300 9,000
Janitorial Supply 3,390 2,700 3,500 1,400 4,900
Landséape Park - - - 6,000 6,000
Landscaping 7.790 16,000 16,000 - 16,000
Lights 4,159 1,500 3,000 2,000 5,000
Furniture & Fixtures 1,527 - 1,000 800 1,800
Locks & Keys 2,760 800 1,000 800 1,800
Painting, Common 296 1,200 1,200 - 1,200

Parking Lot Maintenance 3,224 1,200 2,000 ‘1,000 3,000

Parking Lot Improvement
(Tiles) 1,596 1,600 500 500 1,000




\
Year 'é
To Date |
Actual 1985 1986/ Phase -
12 Mos. Budget 1987 111 Total g
Y (cont‘d) - E
- ing 1,621 1,200 1,500 500 2,000 %
control 525 - 1,500 - 1,500
766 - 600 - 600
gemoval 111 - 100 - 100
ural Maintenance 657 - - - -
5 & pquipment 5,340 3,000 2,600 - 2,600
Cleaning 3,460 3,500 3,500 1,800 5,300
332 1,200 5,600 - 5,600
Common 62,110 57,300 76,380 26,700 103,080 ' ]
ATIONAL PACILITIES !
' 54 - 300 - 300 |
gauna 308 - 500 500 ?
4 723 - 800 800 ?
3,633 3,500 3,500 3,500 %ﬁ
974 1,000 1,000 1,000 ;
Recreational 5,692 4,500 6,100 - 6,100 %
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Year

To Date
Actual 1985 1986/ Phase
12 Mos. Budget 1987 III Total

OTHER "
Professional Fees 1,350 2,000 2,000 500 2,500
General Meetings 225 1,000 500 500
Management Fees 22,260 23,760 36,480 - 36,480

TOTAL Other 23,835 26,760 38,980 500 39,480
TOTAL 365,288 375,932 433,714 142,031 575,745
Contingency Reserve 13,000 13,771 21,685 7,102 28,787
Deficit to April 1986 - - 30,000 - 30,000
OPTIONAL
Security (Patrol) 4,110 650 12,000 - 12,000
Security (Cameras) - - 7,200 7.200
TOTAL 386,549 390,353 504,599 149,133 653,732
OTHER INCOME
Parking 4,580 - 9,360 - 9,360
Interest 1,895 - 2,500 - 2,500
Assessment Coop 7,000 7,000
Assessment Strata

Fees 380,074 390,353 485,739 149,133 634,872
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1
THIS AGREEMENT made as of the 30th day of August, 1983,
BETWEEN:
, a strata
corporation duly incorporated under the laws of British
Columbia,
(the "Corporation”) i
OF THE FIRST PART, E
AND:
., a British Columbia
company having a place of business at 270 - 1441
Creekside Drive, Vancouver, British Columbia,
(the "Manager”)
OF THE SECOND PART.
WHEREAS :
A. Under the Condominium Act of British Columbia, the

inter alia, of controlling, managing
and administering the common property and common facilities
included in Strata plan No. VP 1291 and the other assets (such
common property. common facilities and other assets being herein
collectively called the *property”) of the Corporation, for the
penefit of all of the owners of the Corporation; and

Corporation has the duty.

B. The parties hereto have agreed that the Corporation
shall appoint the Manager to manage the Property and to perform
the said duties of the Corporation, all subject to and upon the
terms and conditions hereinafter set forth.

NOW, THEREFORE, THIS AGREEMENT WITNESSES that in
consideration of the premises and of the mutual agreements
contained herein, the parties hereto agree as follows:

Section 1 - Appointment of the Manager and Tern

1.01 The Corporation hereby appoints the Manager to act, on
behalf of the Corporation and as its exclusive agent, to:
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(2) . manage ang operate the Property;

strata councijj (the 'Council”) of the Corporation, and the
Manager hereby accepts the appointments,

1.02 This Agreement shall continge in full force and effect
until the fjifth anniversary of the date hereof ang thereafter for
two automatjc and successive five year periods, unlessg this
Agreement shall Sooner cancellegd by: .

~(a) the Manager's three months' notjce of cancellation to
the Corporation, which notice the Manager may give at
any time; or

(b) the Corporation'sg three months’ notice of Cancellation
to the Manager, which notice the Corporation may give at

Corporation,

1.03 The Corporation, upon and after the cancellation of this
Agreement, shall continye to be fesponsible for the payment to
the Manager of, and upon the Manager's demand therefor, shall pay
to the Manager, any ang all costs and eéxpenses that are:

(@) incurred by the Manager during the continuance of and in

1.04 The Corporatjon hereby nominateg, constitutes ang
appoints the Manager as jtg agent and true lawful'attorney to act
on its behalf with full Power ang authority ang in its name,
bPlace ang Stead to execute and deliver ajj such agreements,
documents ang insdtruments and to do all such Other acts ang
things tha¢ shall "be Necessary for the Manager to discharge its
obligations under this Agreement, Provided that the appointment

and power of attorney granteq under this paragraph 1.04 shall not
1 1 th

Manager by the Corporation during any renewal term under
subparagraph (b) of paragraph 4.01 hereof. The Corporation
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"agree
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s to be bound by anyAreptesentation and action made or taken
by the Manager4pursuant to the appointment and power of attorney

granted in this paragraph 1.04.

Section 2 = Operating Account

2.01 The Manager, at such trust company. credit union,
chartered bank or other financial institution carrying on
business in British Columbia as the Manager in its sole
discretion determines, shall maintain an operating account (the.
"operating Account®) in respect of the Property, provided that:

(a) cheques under $5,000 drawn on the Operating Account
shall be signed by one representative and cheques over
$5,000 drawn on the Operating Account shall be signed by

. two representatives of the Manager; i

(b) any interest- accrued in the Operating Account on
receipts from or in respect of the property shall be
credited to the Corporation; and

(c) the Manager, at the request of the Corporation, shall
advise the Corporation of the location and number of the
Operating Account, and from time to time upon request,

shall deliver to the Corporation a full and complete
statement of the Operating Account.

Section 3 - Obligations of the Manader

3.01 The Manager from time to time during the continuance of
this Agreement, shall:

(a) carry out the overall supervision and management of the
property and affairs of the Corporation;-

(b) carry out the enforcement of the by-laws and the rules
and regqulations of the Corporation;

(c) engage and provide the services of such personnel,
ijncluding without limitation, professional advisers and
resident manager and caretakers, as may be necessary

from time to time to carry out its obligations

hereunder;

(d) receive and otherwise collect as necessary, all
assessments levied by the Corporation on the owners of




(e)

(£)

(g)

(h)

(1)

(3)

(k)

(1)

(m)

(n)

4

strata lots included in the said strata plan and all -
other income of the Corporation, and deposit the same in-
the Operating Account:

pay all expenses of the Corporation to the extent that
the funds of the Corporation enable such payment;

carry out maintenance and repairs of the Property to the
extent that such maintenance and repairs has been
provided for in the then current operating budget or
otherwise as directed by the Council, provided in either
case that there are sufficient funds to carry out such =
maintenance and repairs;

purchase and maintain property damage and fire insurance
for the Property to its respective replacement values,
and all risks insurance and public liability insurance
on such terms and in such amounts as the Manager
considers appropriate; ‘

keep and maintain such books and records as are required
to record accurately all of the receipts and income of
the Corporation and all of the deposits into and
payments out of the Operating Account;:

on request of the Corporation, make available for
inspection all documents, books, accounts and records
pertaining t the Property and Operating Account which it
may have as Manager; »

purchase such supplies ahd/or services as may be
necessary for the purposes of carrying out the Manager's
obligations hereunder;

prepare and distribute circulars, minutes of meetings ,
and notices from the Corporation to the owners of strata
lots included in the said strata Plan as may be required
from time to time by the Corporation;

make any expenditure necessary to comply with and abide
by any rule, order, determination, ordinance or law of
any federal, provincial or municipal authority affecting
or concerning the Property or any part thereof;

prepare an annual budget for the estimated annual
expenses of the Corporation; and

attend general meetings of the Corporation for the
purposes of reporting on the affairs of the Corporation
and attend all Council meetings provided such meetings
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are held at times that are mutually convenient to the
Council and the manager.

3.02 The Manager shall be reimbursed during the continuance
of this Agreement for all costs and expenses incurred by it in
the performance of its obligations hereunder. In addition, the
Manager shall be entitled to charge the Corporation, at
competitive rates, for services performed by chartered
accountants, lawyers, engineers, architects and other like
professionals, who are employed by the Manager which are beyond
the scope of the usual property management services normally
performed by property managers in the lower mainland of British
Columbia. The Manager shall also be. entitled to charge the
Corporation with the salaries and expenses of such of its
employees as are engaged to perfcrm;services at the Propertyy
provided that except to the extent set out in the immediately
preceding sentence, the Manager shall not be entitled to charge
the Corporation with the salaries of its employees who are
engaged to perform services on a continuous basis at the

p:incipal.office of the Manager.

Section 4 - Obligations of the Corporation

4.01 The Cotporatioh shall'payito.fhe Manager on the last day

of each and every month (commencing on the last day of July.,
1985) of: . ' e e L

(a) the first three years of the term (ending on August 30,

1986), a fee of per month, and

(b) the then next two years of the term, such monthly fee as
may be agreed upon- between the Manager and the
Corporation, provided first, that if the Manager and
Corperation are.unable to. agree upon such monthly fee
within eight weeks of the commencement of such renewal

. two year term, the menthly fee, at the request of the
Manager or the Corporation,‘éhall“be determined by a
single arbitrator under the Arbitration Act of British
Columbia, and provided secondly, that without the
consent of the Manager, such monthly fee shall not be
less than the monthly fee payable during the immediately
preceding two year term.

4.02 The Corporation:

(a) agrees that the Managéf, in accordance with paragraph
3.02 hereof and on a monthly basis, shall be entitled to

JpSRp—
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‘reimburse itself out of the Operating Account for all
costs and expenses incurred by it in the performance of
its obligations hereunder;

(b) within fifteen days of its receipt of the Manager's
notice that there are insufficient funds in the.
Operating Account to pay the expenses-that have been
incurred by the Manager hereunder and that are then due
and payable and/or to reimburse the Manager for costs
and expenses incurred and paid hereunder by the Manager, °
shall pay to the Manager for deposit into the Operating -
Account such funds as are required to pay such costs and :
expenses and/or to so reimburse the Manager; - oA

(c) shall furnish to the Manager all documents and records
available to the Corporation that may be required.by the g
Manager in the performance of- its obligations hereunder; - x

(d) éhall'prbvide the Manager with a copY’bf the by—iéws ahd -
rules and regulations of the Corporation and with any
amendments or additions thereto: ~

(e) agrees that the Manager may~§lace a suitable sign.near . .-
the entrance of the Property indiqa:ing(:pqg‘it is the

managing agent of the Property;

(f) agrees that, unless caused by the gross negligence or
wilful misconduct of the Manager, the Manager shall not
be liable for the loss of income, for the acts: or -
omissions of contractors or other persons engaged by the
Manager in connection with the Property, for damages to
or destruction of the Property or any part thereof, or
for misappropriation or theft; and- - - -~ .. -

(g) shall indemnify and save harmless the Manager from and
against any and all suits, claims, demands, liabilities,
actions, causes of action, costs and expenses in any way
‘arising from or attributable to the agency created
hereunder, except as arise from or are attributable to
the gross negligence or wilful misconduct of the

Manager.
Section 5 - General
5.01 It is the intention of the parties hereto that this

Agreement shall not constitute a partnership or a lease.

5.02 Time is of the essence of this Agreement.
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5.03 EBach of the parties hereto, at all times hereafter,
ghall execute and deliver all such instruments and documents and
do. or cause to be done all such acts and things and give all such
fgurther assurances as may be required or necessary to give full
effect to the provisions and intent of this Agreement.

5,04 A waiver by one party to this Agreement of any breach by
the other party to this Agreement as to any of the covenants,
terms or . provisions contained in this Agreement, shall not bar
such waiving party or non-breaching party from the right to
enforce such covenants, terms Or provisions or to avail itself of
any subsequent breach thereof.

5.05 Any noticelrequired.to be given hereunder shall be in
writing, and any payment required to be made hereunder, shall be
deemed to be well and sufficiently given or made if delivered
pe:sonally, or if mailed at any government post office in Canada,
by prepaid registered mail addressed as follows:

To the corporation:

1470 Pennyfarthing Drive,
vancouver, British Columbia,
v6J 4Y2. :

A:;gn;ign: Chairman of the Strata Council

To the Manager:

270 - 1441 Creekside Drive,
vancouver, British Columbia

v6J 457

or to such other address as a party, from time to time, may
advise the other in writing, and any such notice or payment shall
be deemed to have been received 48 hours after the mailing ;
thereof, or if delivered, when delivered. If prior to the time
of such mailing, O if within three business days of such mailing
of a notice or payment there should occur a strike, slowdown oOr
other labour disturbance in the postal system, then such notice
or payment shall be effective only if actually delivered.

5.06 If any provision of this Agreement or the application
thereof to any person OrL circumstances shall pe invalid or
unenforceable to any extent, then such invalid or unenforceable
provision shall be and be deemed to be severed from this
Agreement, and the validity of the remainder of this Agreement

Amop ST R
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and the application of such provision to the other persons Orf
circumstances .shall not be affected thereby and shall be
enforceable to the greatest extent permitted by law.

5.07 This Agreement and the terms hereof shall be governed by
and construed in accordance with the laws of the province of
British Columbia. :

5.08 This Agreement may not be aSsigned;by the Manager
without the prior written consent of the Corporation, such

‘consent not to be unreasonably withheld, provided that the’

Manager may assign this Agreement to a company that is controlled
directly or jndirectly by the shareholders of the Manager without

the consent of the Corporation.

5.09 The headings in this AgreementAate;fOt convenience only
and do not form a part of this Agreement. such headings are not
intended to interpret, define or limit the scope, extent or
intent of this Agreement or any provision hereof.

5.10 In this Agreement, words importing the masculine gender
include the feminine or neuter genders, corporations and
pa:tnerships, and words in the singular include the plural, and
vice-versa, wherever the context requires.

5.11 This Agreement shall enure to the benefit of and be
binding upon the parties hereto and their respective successors
and permitted assigns. :

IN WITNESS WHEREOF the parties heréto have caused this
Agreement to be executed as of this 30th day of August, 1983.

THE CORPORATE SEAL of THE OWNERS,)
STRATA PLAN NO. VR 1291 was -
hereunto affixed in the presence
of ¢

)
)
)
)
)
)
)
)
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. THE COMMON SEAL of PENNYFARTHING
MANAGEMENT CORP. was hereunto
affixed in the presence of:
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'3;;1;::“ THIS AGREEMENT made this i hct day of ;—ﬂ‘é in the year of Ous Lord

one thousand nine hundred and eighty-~one,

BETWEEN: o
PENNYFARTHING DEVELOPMENT CORP
(Incorporation No. 203933)
1620 West 8th Avenue
Vancouver, British Columbhia
(hereinafter called the “Grantor") R
OF THE FIRST PART
AND:

CITY or VANCOUVER
(hereinafter called the “City*")

OF THE SECOND PART

WHEREAS the Grantor is the registered owner of
all and singular that certain parcel or tract of -Tand

lying, situate and being in the City of Vanoouverg#?rovince
of British Columbia, more pafticularly degscribed as:

Parcel "H*" (Explanatory Plan 5973y,
eéxcept that part included in Plan' 17022
District Lot 3619

(hereinafter called the "sgaid lands"); v
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AND WHEREAS the Grantor has applied'pursuant to
zoning and Development By-law No. 1575 by Development Permit
Application No. 88161 for a development permit consisting of
the construction of a residential complex containing 361
dwe;iing units including 30 dwelling units for senior citizens
and 4 dwelling units for handicapped persons {hereinafter
called the 'Dévelopment'):'

AND WHEREAS the Development Permit Board of the
City of vancouver has agreed to approve the granting of a
development permit (hereinafter called the *pevelopment
Permit”) subject to the condition among others that this
agreement be entered into respecting the use of the said
1ands so as to provide 30 dwelling units for senior citizens
and ¢ dwelling units for handicapped persons.

NOW THIS AGREEMENT WITNESSETH THAT pursuant to
Section 215 of the Land Title Act and in consideration of
the sum of One Dollar ($1.00) (the receipt and suffic;ency
whereof the Grantor hereby acknowledges) and other valuaﬁle
cons;de:ation, the Grantor, as well for itself as its
successors and assigns, hereby covenants and agrees to and
with the City as follows:

1. The Development to be constructed upon the said -
lands shall. include 30 dwelling units (hereinaftex referred
to as the "Senior Units® or individually 2s the "Senior
Unit® and 4 handicapped units (hereinafter called the
*yandicapped Units” or individually as the "Handicapped
Unit" and collectively all such units will be called the
"Units”) which shall not be used except in accofdancc with
the guidelines attached hereto and marked Schedule "A"
(hereinafter called the "Guidelines®). The Development
shall be built to provide for:

{a) four Handicapped Units on the ground floor, two of
which will be not less than 420 .square feet and
two not less than 450 square feet and at least two
of such Handicapped Units shall have a separate
bedroom; .

(b} thirty Senior Units on the second to sixth floors,
twenty of which will be not less than 420 square
feet and ten not less than 450 square feet and at
least twenty of such Senior Units shall have a
separate bedroom.

M
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2. The Grantor will during the currency of this
agreement take all reasonable and lawful steps to ensure
that the Units are not used except in accordance with the
terms and conditions of this agreement. In pursuance of the
:oqﬁixemcnt to ensure that the Units are used in accordance
with the terms of this agreement the Grantor may sell the
portion of the Development consisting of the Units to one or
more non-profit organizations which are satisfactory to the
Grantor or the Hinistiy of Lands, Parks and Housing, who
will provide tenants in accordance with this agreement.

3. 1f the Grantor converts the said lands and.thc
Development intc strata lots then the Grantor shall register

. a covenant similar to this agreement and satisfactory to the
city as a charge against each strata lot consisting of a
senior Unit or a Handicapped Unit ard upon registration the
city will at the Grantor's expense release this agreement
and such strata lot shall not be used for personal residential
accommodation by the owner of such strata lot.

4. The City covenants that this agreement will expire
and have no force or effect whatever:

{a) if the Development to be constructed on the said
lands is demolished, or ,

(b) if the Development on the said lands does not
proceed and the Developrient Permit for the Development
expires and is not renewed,

AND IT WILL at the Grantor's expense execute a release
sufficient to discharge this agreement.

S. The Grantor covenants and agrees that upon request
in writing it will provide to the City's Director of Planning
a statement of account which will verify to his gatisfaction

that the financial provisions of the Guidelines are complied
with.

6. Nothing contained or implied herein shall prejudice
or affect the City's rights, powers duties and obligations
in the exercise of its functions pursuant to the Vancouver
Charter and the rights, powers, duties and obligations of

the City of Vancouver under all its public and private
statutes, by~laws, orders and regulations which may be fully
and effectively exercised in relation to the said lands if
this agreement had not been executed and delivered by the
Grantor. ’




7. The covenants set forth herein shall be covenants
rhe burden of which ghall run with the said lands and bind
“_ the said 1ands and every part thereof and shall attach to
: and run with the said lands in each and every part into
which the gaid lands may be so divided.

8. Notwiﬁhstanding inything contained in this agreement,
neither the Grantor named herein nor any future owner of the
said lands shall be personally liable under any of the
covenants and agreements contained herein after it or he has

no further interest in the said lands.

.

9. The parties hereto shall do and cause to be done

. all things and execute and cause to be exeguted all documents '
which may be necegsary to give proper effect to the intention
of this agreement. :

-

10. The Grantor will. forthwith after execution hereof
'by the City, do or cause to be done all acts or things
necessary to -ensure that this agreement is registered
against the title to the said lands in the Vancouver Land
ritle Office in priority to all other charges OT interest in
or to the said lands except those described in Section

23(1) (a), (B), (e), (e), (£, (1), (3) and (k) of the Land
Title Act.

1l. whenever the singular or masculine is used herein,
the game shall be construed as meaning the plural, feminine
or body corporate O politic vhere the context or the
parties 30O require, and all covenants shall be deemed joint
and several.

12. " Where this agreement regserves oOr delegates OT
directs that any authority, reservation, discretion or ‘other
act of supervision be exercisable on the part of ,any official
of the City, it is mutualiy agreed and understood that such
authority, reservation, discretion or other act of gupervision
also shall be exercisabla by that official's nominees and by
that official's successor in function and his respective

nominees.
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IN WITNESS WHEREOF the parties have execu
agreement on the day and year first above written.

SEALED with the Common Seal of
CITY OF VANCOUVER and signed by:

o

orized Signatory
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N BETWEEN:
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PENNYFARTHING DEVELOPMENT CORP., a company
BT A incorporatec pursuant to the laws of the
: Province of British Columbia, with offices
'l : at 1620 West 8th Avenue, in the City of
g v vancouver, Province of British Columbia .
{Incorporation No. 203933), V6&J 1v4 )

(hereinafter called "Pennyfarthing”)

OF THE FIRST PART

AND:
CITY OF VANCOUVER, a municipal corporation
Incorporated pursuant to-th e laws of the
Province of British Columbia with offices
at 453 West l2th Avenue, in the City of
Vancouver, Province of British Columbia
(hereinafter called the "City")
OF THE SECOND PART
TF
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. ‘WHEREAS Pennyfarthing is lessee of that certain
parcel or tract of laﬁd and premises legally described as
Parcel ”F”.except portion included in Explanatory Plan
5114, District Lot 3610, situate in the City of Vancouver

(hereinafter called the *gaid lands"®);

AND WHEREAS the said lands (which have been zoned
as False Creek Comprehensive Development District pursuant
to By-law No. 4783 of the City of vancouver) are within the
False Creek Official Devélopment Plan pursuant to By-law No.

4812 of the City of Vancouver;

AND WHEREAS the saic lands are also within the
Area Development Plan entitled "False Creek Area Development
plan for Area 10A® pursuant to By-law No. 3018 of the City

of Vancouver:

AND WHEREAS By-law No. 5018 requires, inter alia,

that certain public open space be provided;

AND WHEREAS, pursuant to Development Permit No.
gg16l, it is a condition of ceveloping the said lands that

pennyfarthing grant the rights-of-way set out hereunder:



NOW THEREFORE THIS INDENTURE WITNESSES THAT as a
condition of Development Permit No. 88161 and in considera-
tion of the sum of twenty~five dollars ($25.00) (the receipt
of which Pennyfarthing hereby aéknowledges), Pennyfarthing
hereby covenants, promises and agrees with the City as

follows:

1. Pennyfarthing grants unto the City, at all

times hereafter by night and by day and at its will and
pleasure the full, free and uninterrupted license, liberty
and easement to construct, maintain, repair and reconstruct:

(a) an underground sewer, a walkway, a bicycle path
and a fence along and across and within those
certain portions of the said lands shown outlined
in green on Schedule A which is attached hereto -
and forms part heresf (which certain portions of
the said lands are nereinafter called the “green
easement area”)

(b) a walkway, a bicyecle path, a loading bay and
vehicular access crossings along and across and
within that certain portion of the said lands
shown butlincd in red on Schedule B which is
attached hereto anéd forms part hereof (which
certain portion of the said lands is hereinafter
called the "red easement area™);

and to bring upon the said lands whatever tools, appliances,
apparatus, equipment and materials as shall be necessary to

carry out such work.




2. Subject to paragraph 1 Pennyfarthing hereby grants
unto the City on its own behalf and on behalf of all members
of the public,.the'tull, free and uninterrupted license,
liberty and eagement to enter, go, return, pass and repass
by night and by day and at their will and pleasure along and

across the red and green easement areas, AND the City shall

take all reasonable measures to ensure that:

(a) save and except for the loading bay and the
vehicular access crbssings, the red and green
easement areas shall not be open to use by motor
vehicles: and

(b) bicycle traffic will only use those portions of
the :;d and gie;n exsement areas as may be design-

ated for use by kicvcle traffic from time to time

by the City Encineer.

omaret

3. TO HAVE AND TO HOLD the aforesaid rights~of-way
unto the City from and after the date hereof during the
currency of Pennyfarthing's lease with the National Harbours

Board and all renewals thereof:

4. ‘ Save and excépt as authorized in this agreement,
Pennyfarthing covenants and agrees that Pennyfarthing shall not
suffer, cause nor permit the maintenance or erection of any
embankment, fill, building or structure of any kind whatso-
ever which shall occupy’aéy portion of the red or green

easement areas including the subsoil thereof and the air

space superjacent thereto, nor shall Pennyfarthing suffer, il
cause or permit any grade alteration to or obstruction of

the red of green easement area unless in each case the City
Engineer shall apprové in writing of such embankment, £ill,
building, structure, grade alteration or obkstruction and in

the giving of such approval the City Engireer shall have the

authority and discretion to attach tc suck approval vhatever

Ky 2 -
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conditions, provisos, specifications and reservations as he

deems necessary, convenient or expedient.

5. Save and except as authorized by this agreement,
in the event that Pennyfarthing suffers, causes or permits
thc-maintcnanci or construction of any embankment, building,

structure, grade alteration or obstruction and subsequently

neglects to remove or restore same within thirty (30) days
after receipt of noiice in writing from the City Engineer
requiring such removal or restoration, then the City in
addition to any other right or remedy secured by these

pPresents or otherwise, shall have the right, liberty and
easement to do all things necessary to cairy out such re=-

moval or restoration without any liabiiiﬁy for dam#ge and
Pennyfarthing shall forthwith pay to the City all costs, charges
and expenses to which the City may be put by reason of such

removal or restoration.

6. The City, at the instance of its City Engineer,
may install, maintain, modify, renew and remove traffic
signs, signals, directions and devices within the red and

green easement areas.

7. The grant of rights-of-way to the City shall not
be deemed to include any covenant or agreement on the part
of the City to construct, maintain, repair or reconstruct

any works.

8. None of Pennyfarthing’s covenants herein contained
shall be perscnal or binding upon Pennyfarthing save and except
for so long as it shall have a leasehold interest in the said
lands; nevertheless Pennyfarthing's covenants herein shall run
with the said lease and enure <o the benefit c¢f ané be binding
upcn assignees of its leasehold interest in the said lands and
the said lease shall be and remain at all tires charged there-

with.




9. Pennyfarthind covenants and agrees that it shall
execute such further and other documents and plans as shall

be necessary to. give full force and effect to this agree-

ment.
10. Time shall be of the essence in this agreement.
11. . fn this agreement "City Engineer” shall mean the

senior administrator of the E-gineering Department of the
City of Vancouver and his siccessozs in fuaction as well as

title and their respective = winees.

Words herein imgoreing the singular number or the
masculine gender only shall include more persons: parties or
- things of the same xind than one, and females as well as '
males, and the converse wherever the context requires; also
these presents shall enure to the benefit of and be binding
upon the héirs, executors, administrators, successors and

assigns of the respective parties hereto.

IN WITNESS WHEPSOF the parties hereto have caused
their respective seals to be affixed under the hands of their
propéz officers duly authorized in that behalf as of the day

and year first above written.

e




SEALED with the Seal of
s, PENNYFARTHING DEVELOPMENT

SEALED with the Common Seal)
of CITY OF VANCOUVER and }
signed by: )

A )
)
)
)

Director of Legal Services
Authorized Signatory

The Develcopment Permit Board hereby confirms that the grant

of the within right~of-way and the registration thereof as

a first charge against the said lands is one of the conditicns
established by the Development Permit Board as a condition of
the issuance of Development Permit No. 88161.

Ray J. Spaxman, Director of Planning
CITY OF VANCOQUVER

William H. Curtis, City Engineer
CITY OF VANCOUVER

R. Max Beck, Director of Social Planning
CITY OF VANCOUVER

This is page 7 of a 7-page agreement between Pennyfarthing Developrent
Cerp. and the City of Varncouver.
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EXHIBIT M

THIS AGREEMENT made this % day of July, 1981.

BETWEEN:
PENNYFARTHING DEVELOPMENT CORP., & company
zncorpcratca pursuant to the laws of the
province of British Columbia, with offices
at 1620 West 8th Avenue, in the City of
vancouver, Province of British Columbia
. {Incorporation No. 203933), V6J 1v4
(hereinafter called the "pennyfarthing”) . .

OFf THE FIRST PART

C1TY OF VANCOUVER, 2 menicipal corporation
;ncoxporatsa pursuant to the laws of the
Province of British Columbia with offices
at 453 West 12th Avenue, in the City of
vancouvexr, Province of British Columbia

(hereinafter called the "Ccity")

OF THE SECOND PART

WHEREAS the Citf‘holds 2 right-of;uay over certein
portions of thai parcel or tract of iand and premises legally
described as Parcel "F" except portion included in Explanatory
Plan 5114, District Lot 3610 situate in the City of Vancouver,
which certain right-of-way i§ outlined red and green on the
plans attached hereto (which areas are hereinafter respectively
called "the red easement aré@' and “"the green easement area®);

AND WHEREAS Pennyfarthing is the owner>aﬁd developer
of that certain parcel or tr&ct of land and premises situate
in the City of Vancouver and legally described as Parcel "H”
(Explanatory Plan 5973{} excéét that part inciuded in Plan

17022, District Lot 3610;

£




AND WHEREAS Pennyfarthing intends to acquire a lease-
heold interest in and develop Parcel ER; '

AND WHEREAS the said Parcel "F” and th; said Par-
‘cel "H" (which have been zoned 2s False Creek Ccmo:ch.nsive
Development District pursuant to By-law No. 4783 of the City
of Vancouver) are within the False Creek Official Development

Plan pursuant to By-law No. 4812 of the City of Vancouver;

AND WHEREAS the said Parcel "F" and the said Parcel
“"H" are also uithinvthe area’ development plan entitled “False-
Creek Area Development Plan for Area 10A" pursuant to By-law

No. 5018 of the City of Vancouver:;

AND WHEREAS By~-law No. 5018 reguires, intef alia,
that:

(1) development of the lands prov:de certain publ;c
open space zncludxng the red ezsement area and
green easement zrea; zand

éii) that the public open space bé“dévelopeé and maih-

tained by the owners of the development;




3.

NOW THEREFORE THIS AGREEMENT WITNESSETRE THAT as a
conaitien of Development Permit No. 88161 and~in consideration
of tne}snﬁ’of twenty-five ddllers»(szs'oo) (the receipt of which
Pennyta:thing hereby acknowledges) and for other good and other

.+ yaluable’ ‘onsiderstion passing to Pennyfarthing it is agreed

e L gty JECETREL

and at its own expense i'; hall construct .2 walkway, a: ‘bicycle

path. n leading bay and’ vehieulax ‘access crossings: :within’ the”

. T‘ ed easement area (inclndinq that po:tion of: the :ed casement
azee which ovezlnps the green easewent nrea), shall landscape
the said ‘red’ easement ares: and shall construct a fence’ alonc v
,apprcxzmately seventy-!xve (75) feet o! the boundary of the-

fitteen (15) foot vide g'een eesement a'ea (to prevent public R

be te the sat;sfactio' ‘Athe C;tv Engzneer and to:be-in=

V“be established by the Czty Enazneex. Pennyfarthing coven— UEnE e s

?ants and ag:ees to catry “out’ uch work An.an’ erpedit;ous and'?“

Subsequent to constrnctxon'of the walkuay, the

!;.‘1:‘- w,_ g R =

cross;ngs within the red eesement area (xncludzng that

e I

portion cf the red easemen: area whxch cvetlaps the areen

a wewE
SR NI

A,x'» O vy e e s IR

green easement area‘

. '“,'

that at all times and : ;ts own expensevzt shall.keep the i

Sediyeheoe

'said valkvay. bicycle path. loadlng bay and cula: access

et Ll BEENS

c:assing: withinthe:red easement a:ea (includ;ng :hat po:txon
o£ the red easement area wbich overlaps the qreen easement

a:ea) free and clear of obstruct;ons,.zce and snow and shall

keep the same anluding the 1andscap1ng and the fence along

the boundary of the green easement area 1n gooc cond;tzon and

access to adjacenz 1ands). such constrnctxon and- 1andscapzna 9n'ﬁf*"“

ox Pennyfarthing covenants and .agrees that fo:thwithm Ce ot A

o iagR L e




repair as would a reasonable and prudent owner, but mot-
withstanding such covenants to repair, Pennyfarthing
further covenants and agrees to repair or reccnstruct the
walkwa&, the bicycle path, the loading bay and the vehicular
access crossings within the ted easement area (including
that portion of the red easement area which overlaps the
green easement area) and the fence along the boundary of the
green easement area upon notice from the City Engineer, such
repair or reconstruction to be in accordance with whatever
specifications or directions as may be established by the

.Citf Engineer.

3. ) In the event that Pennyfarthing fails to

perform or observe its covenants as set out in paragraphs 1
and 2, then the City may carry out such work and Pennyfar-
thing covenants and agrees to wholly reimburse the City for
the cost of such work within thirty (30) days or receiving
any interim or final billing from the City for the cost of
such work together with interest thereon accruing from the
date of such interim or final pilling at the rate of three
per cent (3t) above the average prime lending rate of the
main branches of the chartered banks of Canada carrying on

business in the City of Vancouver per annum until paid.

4. Pennyfarthing covenants and agrees with the

City that it will fully compensate the City for and will
indemnify and save harmless the City from and against ;ll
costs, losses; damages, mechanic¢s' liens, compensation and
expenses suffered by the City and sustained or cazused by the
existence of the aforesaid rights-of-way over the green and
red easement areas and from all claims, demands, suits and
judgements against the City on account of or in respect of
the aforesaid rights-of-way over the red easement area
(including that portion éf the red easement area which

overlaps the green easement area) and the development and




maintenance thereof (excepting such occurrences, matters or
things, which result from acts of God or causes reasocnably
beyond the control of Pennyfarthing, its officers,
servants, agents, contractors or subcontractors or such
occurrences, matters or things which are caused by or con-
tributed to by negligence on the part of the City, its
officers and servants, in which case Pennyfarthing's
relief therefrom shall only go so far as it can reasonably
be said that such occurrence, matter or thing was beyond the
control of Pennyfarthing, its officers, servants, agents,
contractors or subcontractors or was caused by or contrib-

" uted to by negligence on the part of the City, its officers

and servants.)

5. ~ To secure the due 2néd proper performance of the
covenants, provisos and conditions herein on the part of
Pennyfarthing to be performed and observed Pennyfarthing
hereby agrees to grant unto the City in fee simple a per-
petual annual rentcharge of éixt& times the price of one
troy ocunce of 0.9999 pure gold payable commencing August 31,
1981 and continuing on the 31st day of August in each and
every succeeding year forever unless terminated as herein-
2fter provided. The perpetual annual rentcharge is to be

charged upon and issuve from the said Parcel "H".

6. The ;ity and Pennyfarthing covenant and agree each

with the other that, when monies 2re owing to the City
pursuant to paragraph -3 and/or ¢ hereof, then upon receipt

of th? rentcharge the City shall apply the rentcharge against
Pennyfarthing's indebtedness to the City pursuant to
paragraphs 3 and/or 4 hereof PROVIDED HOWEVER when.the

monies owing to the City pursuant to paragraphs 3 and/or ¢

herecf are less than the rentcharge then the City shall

e




écrthwits,refund the difference, AND PROVIDED FURTHER HOW-
EVER that if, as of Aqust 31st in any year there are no
monies owing to the City pursuant to paragraphs 3 and/or 4
hereof, then Pennyfarthing shall not pay the rentcharge

for that particular year BUT NEVERTHELESS pennyfarthing
shall be deemed to have paid the rentcharge for that parti-
cular year. Nothing in this paragraph 6 shall be construed
as changing the rentéhatgq from an annual fixed liability

to a fluctuating or variable liability.

7. Pennyfarthing shall not convey, assign, bargain,
sell, set over or otherwise transfer this agreement or any

of its richts and obligations hereunder.

8. 1f the City conveys or a2ssigns its right-of-way

over the red and dgreen ezsement areas {or so much thereof as
it may hold from time to time) to any third party. the City
shall also convey the réntcharge and assicn this agreement
to such third party., but‘othe;wise the City shall not convey,
assign, bargain, sell, .set over or otherwise transfer the

rentcharge or any of its rights and obligations hereunder.

9. . In the event that Pennyfarthing wholly alienates b;gy
‘ S
or 3; divested of its fee simple ownership of the.said fm== &)

Vﬂ:f pParcel H while the City still holds a right-of-way over

NN

any porticn of the red or green eazsement areas, then, 2s of
the date of such alienation or divestiture, this agreement
shall terminate PROVIDED HOWEVER Pennyfarthing's covenants
in paragraphs 3, 4 and 5 hereof and the City's covenant in
paragiaph 6 hereof shall survive termination of this agree-
ment and shall remain in full force and effect until all
indebtedness and liability on the part of rennyfarthing

to the City which arose prior to termination of this agree-

ment is discharged and satisfied in full: BUT NOTWITHSTANDING




’;ermination of this agreeément pursuant to this paragraph

g and notwithstanding satisfaction in full of all indebted-
ness and liability on the part of Pennyfarthing to the

Ccity which arxose ﬁ:ior to terminaticn of this agreement,
the rentcharge shall remain in full force and effect and
binding upon Pennyfafthing's fee simple successors in

title to the said parcel "H".

10. Upon the City éeasing to hold a right—cf-way

over any portion of the red or green easement areas, then,
.as-of the date of such cessation, this agreement shall term-
inate PROVIDED HOWEVER the rentcharge and Pennyfarthing's
covenants in parazgraphs 3, 4 and 5 hereof and the City's cov-

enant in paragraph 6 hereof shall survive termination of

this agreement and chall remain in full force and effect
until all indebtedness and liability on the part of the
Pennyfarthing to the City which arosé prior to termination
of this agreement is discharged and satisfied in full, AND
upon Pennyfarthing fully discharging ané satisfying all
indebéedness and liability which arose prior to termination
of this agreement the Ccity shzll zbandon and surrender the

rentcharge.

1. . In the event that any third party or parties
become .

(i) owner in fee simple of all or any portion of the
said Parcel *“H*, whether before oOr after a sub-
division thereof, and/or

(ii) co-owner in fee simple of all or any portion of

tsgees
+

the said parcel whether 2s & tenant-in-
common, joint tenant oX otherwise and whether
pefore or after a subéivision thereof,

thern  tne City will be preparecé icC consider contracting with

all the then owners in fee simple of the said Parcel “H”




go that the obligations of Pennyfarthing as set out in
paragraphs 1, 2, 3 and 4 hereof shall fall to all the then
fee simple owners of the said Parcel "H" in the ,same pro-
portion as their fee simple ownership of the said Parcel
“H” or any portion thereof bears to the whole of the said
Parcel "H" and further 56 that the benefit of the City's
covenant in paragraph 6 hereof shall favour the then fee
simple owners of the said Parcel "H" in the same proportion
as their fee simple ownership of the said Parcel "H" or any
portion thereof bears to the whcle of the said Parcel "H".
The parties acknowledge and agree that this paragraph 11

is not of 2 contractual nature and does not create any

rights or obligations binding upon either party.

Words herein importing the singular number of the
masculine gender only shall.include more persons, parties
or things of the same kind than one, ané females as well
as males, and-the converse whenever the context requires
also these presents shall enure to the benefit of and be
binding upon the successors of the City and Pennyfarthing
and the permitted assigns of the City as provided in para-

graph 8 hereof.




IN WITNESS WHEREOF the parties hereto have caused
their respective ‘seals to be 2ffixed under the hands of their
proper officers duly authorized in that behalf as of the day

. and year first above written.

SEALED with the Seal of
PENNYFARTREING PEVELOPMENT

Y

Authorlzed Signatory

The Development Permit Boarc hereby confirms that the within
agreement is one of the conditions established by the Development
Permit Board as a condition of the issuance of Development Permit
No. 881l61l.

.

.
< L3
Ray J. §paxqan, Director of Planning A
CITY\OF V. UVER i

(e Cnle |

wzllzan H. Curtis, City Engineer
CITY OF VANCOUVER

PMM il

R. Max Back, Director of Social Flannincg i
CITY OF VANCOUVER : {

This is page ¢ of a 9-pace &creement be::ee1 Pennyfarthlng Develcprer
Corp. and the City of Vancouver.

~pprovec Ly Vancouver City Ccurcil on
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LL AT MY

EXHIBIT N

. . $pece sbove for Land Titie Office Use

NATURE OF CHARGE Form 17
° Saction 162(1) Landg Title Act

chtchqu‘ Full name, posiel 6ddrass and telephons of peroon
prosanting instzumant lor registration:
° LAW DEPARTMENT.

CITY OF VANCOUVER

Address of Darson entitiod to Do registered as

swnar H ditfarent than shown on instrumaent: 453 West 12th Avenue,
Vaseouver, B.C. .
VSY 1V4
Telephone: 873-7514
True Valva: Herewith Foos
e Solicitor or Agent
1 ™ .
‘g,:::du“u THIS AGREEMENT made this  3rd day of July in the year of Qur Lord

one thousand nine hundred and eighty-one.

BETWEEN:

PENNYFARTHING DEVELOPMENT CORP., a company
incorporated pursuant to tne laws of the
Province of British Columbia, with offices
at 1620 West 8th Avenue, in the City of
Vancouver, Province of British Columbia
(Incorporation No. 203933), V6J 1V4

(hereinafter ca2lled the "Grantor")

OF THE FIRST PART

AND:

CITY OF VANCOUVER, a municipal corporation
Incorporated pursuant to the laws of the
Province of British Columbia with offices
at 453 West 12th Avenue, in the City of
vancouver, Province of British Columbia,

(hereinafter called the "Grantee”)

OF THKE SECOND PART

WHEREAS the Grantor is the owner oé all and
singular'that certain parcel or tract of land and premises
situate in the City of Vancouver in the Province of British
Columbia and legally described as Parcel "H" (Explanatory
Plan 5873), except that part included in Plan 17022, District
Lot 3610, situate in the City of Vancouver {hereinafter

called "the said lands");

ORIGINAL DOCUMENT -LCDCED FOR
REGISTRATION 13 Ti#I V.L.R.O. ON
THE Y pay oF  Rveest
1961 UNDER No. “J 1554

‘
.




2

AND WHEREAS as a condition of developing the said
) 1ands and other parcels it is necessary that the Grantor
grant unto the Grantee the rentcharge as set out hereafter;
NOW TﬁERE?ORE THIS INDENTURE WITNESSETH THAT in
consideration of the sum of twenty-five dollars now paid by
the Grantee to the Grantor (the receipt of which the Grantor
hereby acknowledges) and for other good and valuable consid-

eration it is agreed that:

1. The Grantor doth hereby convey and grant unto the
.Graétee in fee simple a perpetuzl yearly sum by way of
rentcharge of sixty times the price of one troy ounce of
0.9999 pure gold free from all taxes and deductions whatso-
ever to commeqce on August 31, 1981 and to continue on the
31st day of August of each and every succeeding vear forever
and to be charged upon znd issuing out of all and singular
the said lands with the eazsements, rights and appurtenences
thereto belonging: for purposes of calculating such sum the
parties agree that the price of one troy ounce of 0.9998
pure gold shall be the highest price as expressed in lawful
money of the United States of America at which one troy
ounce of 0.9999 pure gold traded at any time during the
calendar month immediately preceding the month in which the
rentcharge falls due on any gold exchange or gold market
within or without Canadaz a2s designated by the Grantee from
time to time TO HOLD, receive and take the said perpetual

yearly rentcharge unto the Grantee in fee simple.

2. The Grantér hereby covenants with the Grantee that
he and persons deriving title under him will at 21l times
hercafter pay to the Grantee and persons dariving title
under him in fee simple the saif perpetuzl yearly rentcharge

at the time and the manner hereinbefore a2ppointed for




payment thereof; and the.said rentcharge shall run with the
said iands and be binding upon the owner for the time being
of the saig lands and the said lands shall be and remain at
all times ghargea therewith,
3. It is agreed between the parties that if the said
rentcharge be more than twenty-one days in arrears the
Grantee may have recourse to any or all of the follqyinq
remedies from time to time so as to recover and compel
payment of the saigd rentéharge including necessary costs and
expenses:
. (1) Jjudgement against the Grantor, and/or
(ii) judgement against the owners for the time being of
' the said lands, and/or
(iii) levf distress upon the said lands, and/or
(iv) enter and take Possession of the said lands and
2pply the income from the said lands against what
is owing to the Grantee and upon the Grantee
recovering what is owing to him, he shall let the
Grantor back into. possession, and/or

(v} lease the said lands to a trustee for a term not
to exceed twenty-one years and under the terms of
'such trust the trustee may sublease the said langds
©r any portion thereof and receive income there-

. from and to apply such income to what is owing to
the Grantee and to otherwise deal with the saig
lands as would 2 :eceiv;r and manager:'and/or

(vi) seek appointment of a.receive: for the sz2id lanas
who may receive incone therefrom and aoply such
income to what is owing to the Grantee and to
otherwise deal with the said lands as a receiver,

and/or




{vii) ~compel a sale of the said lands, and/or

(viii) compel a mortgage of the said lands, and/or

{ix) prove a claim upon a. bankruptcy or & winding-up.

4. Notwithstanding the remedies provided to the
Grantee in paragraph 3 hereof, it is agreed between the
parties that if the said rentcharge be more than four years
{n arrears the Grantee may enter and take absolute posses-
sion of the said lands and upon such entry all right, title,
interest and equity of the Grantor in and to the said lands
shali'be forfeited to the Grantee absolutely PROVIDED HOW-
EVER this right of entry shzll only be exercisable by the
Grantee during the 1ives anéd life of the living descendents
. of Her Majesty'oueen Elizabeth the Second and the last

survivor of them, and such further gericd thereafter as

shall be consistent with the laws acazinst perpetuities.

S. For purposes of calculating the rentcharge, until

the Grantee otherwise designates, the gold market designated
by the Grantee is the main office of the Bank of Nova Scotia

in Vancouver, British Columtziea.

6. The Grantor agrees that this rentcharge shall be
registered as 2 first charge against the said lands.

Words herein importing the singular number or the
masculine gender only shell include more peIsons, parties or
thinés of the same kind than one, anc females as well as
males, a2nd the conve;se whenever the context reguires; also
these presents shall enure to the benefit of and be binding
upon the heirs, executors, aéministraztors, sLCCessoOrs and

zssigns of the Grantee and +he cowners

1y

~- the time bmeing of

the said lands.




REOF the parties hereto have caused

IN WITNESS WHE
their respective geals to be affixed under the hands of their
horized in that behalf as of the day

propex officers duly aut

and year first above written.

SEALED with the Conumpn

of CITY OF VANCOUVEE

s that the grant of the
a first charge
hed by theé
of Develop-

rd hereby confirm
registration thereof as
f the condéitions establis
néition of the issuance

against
Development Pe
ment Permit No.

rmit Board as & ¢©
88161.

Ray J. Spaxman, Difector of Planning

ciTY OF VANCOUVER

City Engineer

>
.

1lliam
CITY OF VANCOUVER

R. ck, Director of Social Pianning

Max
CITY. OF VANCOUVER

eement between pennyfarthi:

This is page 3 of a S5-page Fertcharge 2¢r
Development Corp. and the .City of Vancouver.




EXHIBIT 0

. Sopace abowe tor Land Tare Oftice Use
CHARG \ : Form 1?7
e ' Secton 15201} Land Take Ac
) . Full name. coxis! 2coress 8nC leleohone of parton
ement and Indemnity Agreement Pretanng mstumant lor regisiraton:

LAW DEPARTMENT,

CITY OF VANCOUVER
erson ersaled 10 be fegisiered as 483 West 12:h Avenue. |
16 than ghown on ingtrumen: Vancouver. B.C.

- e

VSY 1Ve
. Telephone: 873.7514
Heorewih Foas
o ................... Soidhs o ke
b THIS AGREEMENT made this 3 day of TJulq in the year ,

of Our Lord one thousand and eighty-one;

ENCROACEMENT AGREEMENT

BETWEEN:

PENNYFARTHING DEVELOPMEKT CORP., a company
incorporatec pursuant to the laws of the
Province of British Columbia, with offices
at 1620 West 8th Avenue, in the City of
Vancouver, Province of British Columbia
(Incorporation No. '2039%33), V6J 1v4

(hereinafter called the "Owner")

OF THE FIRST PART

CITY OF VANCOQUVER

(hereinafter called the “City")

OF THE SECOND PART

WHEREAS the City holds a Right-of-Way over certain

portions of that parcel or tract of land and prenises legally

described 'as Parcel "F" except portion included in Explanatory

Plan 5114, District Lot 3610 situate in the City of Vancouver,

which certain Right-cf-Way is outlined red and green on the

plan attached hereto (which areas are hereinafter respectively

called "the red easement area” and “"the green easement area");

ORIGINAL DCCULIENT LODGID FOR
REGISTRATION IN THE ©.L.R.0. ON
THE Y prcaver Q3 st b
! 1980 UNDUR No. 5 LiSec ‘




AND WHEREAS the Owner is the owner and developer

of that certain parcel or tract of land and premises situate

"in the City of Vancouver and legally described as Parcel "H"

(Explanatory Plan 5973), except that part included in Plan

17022, District Lot 3610;

AND WHEREAS the Owner intends to acguire a lease-

hold interest in and develop Parcel "H";

o //KND WHEREAS the said Parcel "F" and the said Par-
cel ¥ (which have been zoned as False Creek Comprehensive
Develbpment District pursuant to By-law No., 4783 of the City
of Vancouver) are within the False Creek Official Development

Plan pursuant to By-law No. 4812 of the City of Vancouver;

AND WHEREAS the said Parcel "F" and the said Parcel
®HE” are also within the area development plan entitled °“False
Creek Area Development Plan for Area l10A™ pursuant to By-law

No. 5018 of the City(of Vancouver;

AND WHEREAS By-law No. 5018 reguires, inter alia,
that:

(i) development of the lands provide certain public
open space including the red ezsement area and
green easement area; and

(ii) that the public open space be developed and main-

tained by the owners of the development:




AND WHEREAS it is a condition of Development Permit
No. 88161 that the Owner devglop and maintain the aforesaid
Rights=-of-Way under an agreement pursuant to the Encroachment
By-law and amending By-laws of the City of Vancouver and sub-

ject to the terms and conditions herein set forth;

NOW THEREFORE THIS AGREEMENT WITNESSETH: - .

1. That, in consideration of the premises and the covenants contained herein by the Owner 10 be
rforreed and observed, the City doth (so far as it Jegally can, but not otherwise), subject to the Encroachment
y-law aforesaid and the other By-laws berein referred 1o, grant uno the Owner permission to construct and

maintain an encroachment comprising

(1} a fence approximately seventy-five (7S) feet in length
within the neortherly portion of the green easement-

area, and

(ii) a landscaped walkway and bicycle path, a loading bay
and vehicular azccess crossings within the red
easement area,

. and adjoining the lands hereinbefore described and in accordance with the plan hereto attached, which said
‘encroachment, including all excavation or other work now or hereafier performed in connection therewith, is
~bereinafier referred to in this agreement and described as the “s3id works™.

It is hereby understood, covenanted and agreed, by and between the pamies hereto that no provision of
these presents and no act or omission or finding of negligence, whether joint or several, as against the Ciry, in
favour of any third party, shall operate 1o relieve, or be deemed 10 relieve, the Owner in any manner whatso-
ever {rom any lisbility to the City in the premises, or under these presents, or under the provisions of the “Van-
couver Charter™, and amendments thereto,

2. The Owner covenants and agrees that he will pay to the City the fee of sixty four

dollars Wit (S 64.00 )} upon the exccution of this sgreement,

3. AND the Owner doth hereby charge his interest in the lands hereinbefore described in favour of the
City for the payment of all sums which may at any time hereafier be payable by the City in respect of any
claims, loss, damage or expense of whatsoever kind arising from the construction. maintenance, or existence
of the said works or from the permission hereby grasted. and to answer any indemnity or payment provided
in the said Encroachment By-law or in any other By-law referred 10 herein, or under the terms of this agree-

ment.
.

4. AND the Owner covenants that the City's servants or agents shall have the right at any and all times
of entering into and upon the premises of the Owner for the purpose of constructing, maintaining, inspecting
or removing any public works or utility running underneath the sidewalk or in the vicinity of the taid works.

5. AND the Owner also covenants and 2grees that in the event of any alteration or change being rendered
necessary by the construction, maintenance. use or removal of the said works 10 any meter, water-service,
sewer, or other public works or utility in the vicinity of the hereinbefore described propeny, the Owner will
reimburse the City for whatever sums may be incurred by the City in making such alterations or changes 2s
may be deemed necessary by the City Engineer.

6. THIS agreement is entered into pursuant 10 and the Owner covenants and agrees at all times 1o observe
and perform “the provisions of the Encroachment By-law of the City. aforesaid. and amending By-laws. and
this agreement shall be at all times subject thereto as well as 10 3ll other By-laws of the City: and in case the
Oumer shall fail to comply with the provisions of the said By-laws. or any of them. or of this apreement,
the City shall be entitled to proceed with the enforcement of
any security or indemnity herein provided, or upon any bond or
otherwise in satisfaction of any claim, loss or expenses of whatsoever kind arising under this agreement, or
rom the permission hereby granted.
PROVIDED HOWEVER that in the event this agreement is reisiered as a charge apainst the lands above-

mentioned. none of the Owner’s covenants herein contained shall be personal or binding upon the Owner save
or except during the Owner’s seizin of or ownership of any interest in the <aid lands. and with respect oniy to
the portion of the said lands of which the Owner shall be seized or in which he shall have an interest: but that
the said lands shall. nevertheless, be and remain at all times charged therewith.

»
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7. IT IS HEREBY UNDERSTOOD AND AGREED between the parties hereto that this agreement
shall not in any way operate 10 restrict the right of the City at any time to alier, whether by widening the road-
way or boulevard, or by raising or Jowering the elevation of the rosdway and/or boulevard, sbutting or adjoin-
ing the lands hereinbefore described, and notwithstanding that the effect of such zleration in width and/or.
clevation may be 10 render the said works useless for the purposes of the Owner; and the Owner covenants
that, in the event of the City effecting any such alteration as aforesaid in the width and/or elevation of the said
roadway and/or boulevard, he will release and forever discharge, and doth hereby release and forever dis-
charge, the City {rom all manner of claims of any nature whatsoever, which may arise by reason of such ales-
atios in width and/or elevation ss aloresaid, or gy 1eason of the discontinuance and removal of the subject of
this agreement, as a result of such alteration in width and/or elevation.

8. (a) The Owner covenants and agrees that forthwith and at
i£t cvé expense it shall construct a walkway, a bicycle path, a
loading bay and vehicular access crossings within the red aasemeﬁt
area (including that portion of the red easement area which over-
laps the green easement area), shall landscape the said red easement
2rez and shall construct a fence along approximately seventy-five
(75) feet of the boundary of the fifteen (1l5) foot wide green ease-
ment area étc prevent public access to adjacent lands), such con-
struction and landscaping to be to the satisfaction of the City
Engineer and to be in accordance with whatever specifications and
directions as may be established by the City Engineer. The Owner
i?covenants and agrees to carry out such woik in an expeditious

and workmanlike manner,

(03] Subsequent to construction of the walkway, the bicycle
path, the loading bay and the vehicular access crossings within
the red easemeét area {including that portion of the red easement
area which overlaps the green easement area), landscaping of the
said red easement area and construction of the fence along the
boundary of the green easement area, the Qwner covenants
and agrees that at ali times and at its own expense it shall keep
the sa%d walkway, bicycle path, lozding bay and vehicular access

crossings within the red easement area (including that portion of

the red easement area (including that portion of the red easement
area which overlaps the green eazsemant area) free and clear of
obstructions, ice and snow and shzll keep the same including the
landscaping and the fence along the boundary of the green easement

area in good condition and repair 2s would a reascnable and prudent




‘prmer, but notwithstanding such covenants to maintain and

:zcgair, the Owner further covenants and agrees to repair
or reconstrucg.ggg-;;ikwﬁy, the bicycle path, the loading bay
and the véhicula:>§ccess crossings within the red easement area
'(inéluding that portion of the.:éd easement area which overlaps
the green easement area) and the fence along the boundary of the
green ea;ement area upon notice frdm the City Engineer, such
repair or reconstruction to be in accordance with whatever

specifications or directions as may be established by the City

Engineer.

9.. Subject only to the Owner's obligations to

construct and maintain the right-of-way a§ aforesaid, it is
agreed that all members of the public shall have the full, free
and uninterrupted license, liberty and ezsement to enter, go,
return, pass and repass by night and by day ané at their will

and pleasure along and across the right-of-way subject only to

--hatever restrictions or directions as may be established from

“.ime to time by the City Engineer.

10. 1In particular, but without restricting the generality of the
foregoing, it -is understood and agreed that:

(a) The Owner may not abandon, surrender, revoke or otherwise evade
its covenants and obligations under this agreement save and
except upon the written consent of the City and in the absence
of such written consent this agreement shall continue in full
force and effect for so long as the City holds the right-of-~way
over the aforesaid portions of the said Parcel F or any part
thereof and thereafter until such time as each and every of
the Owner's covenants and obligations under this agreement
are satisfied and discharged in full; .

(b) The Owner will at all times, and at his own expense, keep and maintain the said works in good and
sufficient repair 10 the satisfaction of the City Engineer;

(¢) 1n'the event of the termination of this agreement from any cause whatsoever. the Owner will, at his
own expense, and within a peried of six months from the date of such termination, or such shorter
period 2s may be specified by the City Council, remove the said works and {ill up any excavation
made, constructed, or maintained, with respect 10 such encroachment. and replace and put the side-
walk, street, lane, or other public place in, under or over such zrea in the same condition as the
adjoining sidewalk, street, lane, or other public place 1o the satisfaction of the City Engineer;

(d) In the event of the Owner failing 1o keep any encroachment or covering thereof in good and sufficient
repair to the satisfaction of the City Engineer, or failing to remove the said works, or 1o fill up any
excavation, the City Engineer shall make such repairs. including structural chanpes. when by him
deemed necessary, or remove such structures or works, or fill up such.excavation, as the case may
require, in the opinion of the City Engineer, and the Owner shall p2y the costs of such work to the
City forthwith: and in the default of payment thereof. the amount of such cost with interest at six
per cent per annum may be recovered in any Court of competent jurisdiciion. or the same may be
recovered in like manner as overdue taxes against the lands to which such area is appunienant.
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11l. THIS agreement shall enure to the benefit of .and be
binding upon the heirs, executors, administrators, SuccessOrs

and assigﬁs of the respective parties hereto.

12. Words herein importing.the singular number, or the
masculine gender only, shall include more persons, parties or
things of the same kind than one, and females as wéll 2s males,
and the converse, and, unless the context reguires a different
meaning, words herein shall bear the same meaning 2as in the

Encroachment By-law, aforesaic.

IN WITNESS WHEREOF the parties heretoc have hereunto
caused their respective seals to be affixec under the hands of
their proper officers duly authorized in that behalf as of the

day and year first above written.

o ® SEALED with ¢ Seal of
P FARNHING {DEVELOPMENT
RPJ1 andl.sigried by:

2ET T

Authorizea—signatory

SEALED with the Common

-t
™




The Development Permit Board hereby confirms that the grant of
the within easement and indemnity agreement and the registration
thereof as a first charge against the saild lands is one of the
conditions established by the Development Permit Board as a '
condition of the issuance of Development Permit No. 88l61.

WR&? . §p n, Director of Planning
: T OF JVA UVER

%/J/W. (2

William K. Curtis, City Engineer
CITY OF VANCOUVER

W.o

R. Max Bekk, Director of Social Planning
CITY OF VANCOUVER
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CANADA PORTS CORPORATION
TO
GREENTREE DEVELOPMENTS LTD.
AND
B.C. CENTRAL CREDIT UNION (GUARANTOR)

DATED: As of September 12, 1981,

AUTHORITY: Order~-in-Council, P.C. 1985-542 dated February 14, 1985.
Agenda Items V-1461, V-1795, V-2261, and V-2383.

PREMISES: Property, False Creek Fishermen's Terminal.
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THIS LEASE MADE as of the l2th day of September, 1981;

BETMWEE N:

CANADA PORTS CORPORATION (hereinafter called
the "Corporation’), a body corporate with its
head office at Ottawa, Ontario,

OF THE FIRST PART,

-and -

GREENTREE DEVELOPMENTS LTD. (hereinafter called
the °“Lessee”), a body corporate having an office
at P.O. Box 2038, 1441 Creekside Drive, Vancouver,
British Columbia, V6B 3R9,

OF THE SECOND PART,

~and -

B.C. CENTRAL CREDIT UNION (hereinafter called
the *Guarantor-), a body corporate having an
office at 1441 Creekside Drive, Vancouver,
British Columbia,

OF THE THIRD PART.

WHEREAS agreement as set torth in these Presents has
now been reached between the parties hereto;

NOW, THEREFORE, IT IS HEREBY AGREED by and between
the parties hereto: that the expression "Schedule” means the
Schedule "A" hereto attached together with any plan or plans
attached to such Schedule; that the expression “this Lease” or
"these Presents® includes such Schedule; that the expression
“terms and conditions® includes every provision, covenant,
stipulation, exception, reservation, provisoc, term and
condition in these Presents contained; that the expression
“Interpretation Clause”™ means all terms and conditions
appearing in these Presents subsequent to Schedule YE" hereto, and
that such Interpretation Clause shall itself be applicable to
all terms and conditions including those contained in the
Interpretation Clause itself; that the expression "designated
premises® means, subject always to the Interpretation Clause,
the property more particularly indicated and defined by Section
1 of the Schedule; and that the expression "said demise” means,
subject always to the Interpretation Clause, the right or
rights specified by Section II of the Schedule:

‘AND NOW, THEREFORE, THESE PRESENTS WITNESS that in

consideration of the rental hereinafter reserved and in

. consideration of, and upon and subject to the terms and
conditions hereinbefore and hereinafter appearing, the
Corporation does hereby demise unto the Lessee, in respect of
the designated premises, the :+ - demise, TO HAVE AND TO HOLD
the said demise unto the Lessc< :or the term specified by
Section 11T of the Schedule, Y:_LDING AND PAYING THEREFOR unto
the Corporation the rental stipulated by Section IV of the
Schedule;

AND THESE PRESENTS FURTHER WITNESS that the
Corporation has granted this Lease and all parties hereto have
executed these Presents upon and subject to the terms and
conditions hereinbefore appearing and upon and subject to the
following terms and conditions:

J83§
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1. The said demise shall be used by the Lessee for the
purpose specifled by Bection V of said Schedule and for no
other purpose save with the written consent of the Corporation
and upon such terms and conditions as may be stipulated by the
Corporation:

2. The Lessee shall pay the rental hereby reserved in
manner aforesaid and shall also pay all charges, taxes, rates

and assessments of whatever description which shall during the
currency of this Lease be charged upon or become payable in

. respect of the said demise;

2A. For this Clause see Section VI of Schedule "A°

2B. For this Clause see Section VII of Schedule "A%

2C. For this Clause gee Section VIII of Schedule °A"

3. The Lessee shall in all respects comply with all
rules, regulations and by-laws of municipalities and other
governing bodies -~ including the Corporation =- from time to
time in force and in any degree affecting the exercise or
fulfillment in any manner of any right or obligation arising
under or as a result of these Presents, AND IN PARTICULAR, but
without restricting the generality of the foregoing, shall
comply with all tariffs of rates and tolls from time to time
established or imposed under by~-laws of the Corporation;

4. The Corporation shall have full and free access to
the designated premises for all purposes -consistent with the
Lessee's right hereunder, AND IN PARTICULAR, but without
restricting the generality of the foregoing, for the purpose of
examining the condition of the designated premises and of any
structure, installation or alteration thereon or thereto
existing, constructed or made;

S. The Lessee shall not assign or sublet all or any
portion of the said demise or grant any licence, privilege,
-easement or other right in any manner affecting the said demise
save with the written consent of the Corporation and upon such
terms and conditions as may be stipulated by the Corporation;

SA. For this Clause see Section IX of Schedule ®"A"

5B, For this Clause see Section X of Schedule °A®

5C. For this Clause See Section XI of Schedule "A®

5D. For this Clause see Section XII of Schedule "A®

6, For this Clause see Section XIII of Schedule "A"

. The Lessee shall at the Lassee's own expense keep in
good repair the designated premises together with any

structure, installation or alteration such as contemplated by
Clause 6 above;

8. All structures, installations, materials, supplies,
articles, effects and things at any time erected, brought,
placed or being on the designated premises shall be entirely at
the risk of the Lessee in respect of loss, damage, destruction
or accident from whatsoever cause arising;

-
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’ 9. In respect of any claim or demand of any nature
arising against the Corporation at any time, and in respect of
any damage to Corporation property (including the designated
premises) or loss suffered by the Corporation (such claim or
demand being heresinafter called the °gaid claim®, such damage
being hereinafter called °“Corporation damage® and such loss
being hereinafter called “"Corporation loss®), if the said
claim, the Corporation damage, and/or the Corporatlon loss are
and/or is in any manner based upon, occasioned by, attributable
to, or connected with these Presents, or any action taken or
things done or maintained by virtue of thess Presents, or
omitted to be so taken, done or maintained, or the exercise or
purported exercise by any person in any manner of rights in any
wvay connected with these Presents, then the Lessee shall waive
the said claim if the said claim i{s possassed by the Lessee,
and shall indemnify and save harmless the Corporation against
and from said claim if said claim is possessed by a third
party, and the Lessee shall, at the Lessee's expense, reimburse
the Corporation for the Corporation loss, and the Corporation
may make good the Corporation damage and recover the cost
thereof from the Lessee. It is nevertheless agreed that in any
case where said claim, said Corporation damage or said
Corporation loss results from the negligence of an officer or
gervant of the Corporation while acting within the scope of his
duties or employment, nothing in this Clause shall be construed
as an undertaking by the Lessee to waive any right of action or
defence that the Lessee would otherwise have by reason of such
negligence;

10. For this Clause see Section XIV of Schedule °“A®

11. The Lessee shall at all times and in all respects
comply with the requirements of the Navigable Waters Protection
Act (as amended from time to time during the currency of these
Presents) and it {s an express provision of these Presents that
no "work® within the meaning of Part I of the Navigable Waters
Protection Act shall, in respect of the sald demise, be
undertaken or constructed by the Lessee or suffered by the
Lessee to be undertaken or constructed until as regards such
work the provisions of the said Part I of the Navigable Waters
Protection Act shall have been fully complied withj

12. The Lessee shall have no recourse against the
Corporation or against Her Majesty in right of Canada should
the title of the Corporation or of Her Majesty in right of
Canada prove to be defective in respect of the designated
premises or should these Presents prove ineffective by reason
of any defect in such title;

< ptis
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13. As from the date of cancellation or termination (by
effluxion of time or otherwise) hereof this Lease shall
absolutely cease and determine without re-entry or any other
act or suit or legal proceedings to be brought or taken, and
the Lessee shall, upon such cancellation or termination,
{mmediately and at the Lessee's own expense remove from the
designated premises any and all such property {including
fixtures which have become vested {n the Corporation by reason
of their nature as fixtures) as constructed, erected, made,
brought or placed thereon by the Lessee (upon which removal any
property so removed shall vest in the Lessee) and shall restore
the designated premises to as good order and condition as
prevailed immediately prior to the commencement of the term of
the said demise, and in the event of the failure of the Lessee
80 to do with reasonable expedition, of which the Corporation
shall be the sole judge, the Corporation may effect such
removal and restoration at the Lessee's own risk and expense
(but in such latter event any property removed as aforesaid
shall not vest in the Lessee); but the Lessee shall not by
reason of any action taken or things performed or required
under this Clause be entitled to any compensation,
reimbursement or indemnity whatsocever;

14, Notwithstanding Clause 13 the Corporation may, by
written notice or notices given to the Lessee at a date or
dates before, or within a reasonable time after, the
cancellation or termination referred to by Clause 13, require
the Lessee to leave upon the designated premises any or all
property (except such goods and chattels as do not constitute
fixtures) or alterations which would otherwise be required to
be removed or effaced under Clause 13, and in such event any
‘property and alterations required to be so left shall remain or
(as regards tenant's fixtures) become, vested in the
Corporation; but the Lessee shall not by reason of any action
taken or things performed or required under this Clause be

entitled to any compensation, reimbursement or indemnity
whatsoever;

14A. For this Clause see Section XV of Schedule "A"

15. Without in any manner restricting or affecting the
generality or application of Clause 7 it is hereby expressly
provided that if any structure or installation constructed or
erected by the Lessee on the designated premises be at any time
destroyed or partially destroyed, the Lessee shall within the
period of twelve months after such destruction rebuild the same at

the Lessee's own expense and in a manner satisfactory to the
Corporation:

alen o4 B SN
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l6. Notwithstanding Clauses 13 and 14 above but subject
to any other provision in this Lease contained for cancellation
or termination hereof, it is agreed that if public purposes =-

~._ which public purposes shall be deemed to include any arising in

connection with the administration by the Corporation of the
harbour or other public work concerned and also any arising in
connection with any project or operation of any other Federal
authority or of any Provincial or municipal authority -- ghall,
in the Corporation's opinion, necessitate the cancellation of
this Lease in respect of all or any portion of the designated
premises, the Corporation may effect such cancellation upon
ninety days' written notice to the Lessee, in which event the
Corporation shall pay to the Lessee the fair market value of all
fixtures (except tenant's fixtures, which latter shall be remov-
ed by the Lessee at the Lessee's expense) constructed or erected
by the Lessee at the Lessee's expense upon that portion of the
designated premises covered by such notice and still situate
thereon at the time of the giving of such notice, such fair
market value to be determined, in case of dispute, by a single
arbitrator, if the Corporation and the Lessgee agree upon one,
otherwise by three arbitrators of whom the Corporation shall
appoint one, the Lessee one, and the two arbitrators thus
appointed the third, and if the Lessee shall, after two weeks'
notice, fail to appoint such arbitrator, or if the two arbitra-
tors fail to appoint a third arbitrator within two weeks from
their own appointment, then in either of such cases the forego-
ing provisions for arbitration shall be deemed void and the fair
market value as aforesaid may be decided as a question of fact
by the Federal Court upon reference of such question thereto by
the Corporation, acting as agent of, and in the name of, Her
Majesty in right of Canada, PROVIDED ALWAYS that nothing herein-
before in this Clause contained shall be construed as extending
to any fixture for which, prior to the commencement of the term
of these Presents, consideration or compensation has already
been received by any person from Her Majesty in right of Canada,
Her predecessors, or any servant or agent (including the
Corporation) of Her Majesty or Her predecessors;

17. If

(a) the "“Lessee defaults in the payment of the
rental hereby reserved, or any part thereof,
or any other sums or charges payable here-
under, or any part thereof and such default
continues for 30 days whether or not the
same shall in any manner have been demanded,
or

{b) the Lessee has defaulted in performing or
observing any other term, covenant, obliga=-
tion or condition under this Lease or any
contingency shall occur which by the terms
of this Lease constitutes a breach or
confers upon the Corporation the right to
re-enter, forfeit or terminate this Lease
and the Corporation has given to the Lessee
written notice of such default or contin-
gency and if at the expiry of 60 days after
giving such notice the default or conting-
ency continues to exist or, if the default
or contingency is one which cannot with due
diligence be cured within 60 days, the
Lessee has not proceeded promptly to cure
such default or contingency,

then the Corporation {(without judicial enquiry or finding) may
by notice in writing to the Lessee cancel this Lease; AND NO
acceptance of rental subsequent to any default nor any condon-
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ing, excusing or overlooking by the Corporation on previous
occasions of any default shall be taken as a waiver of these
conditions or in any way defeat or affect the rights of the
Corporation hereunder including those rights arising out of any
default by the Lessee antecedent to that for which this Lease
may be cancelled;

18. Por this Clause see Section XVI of Schedule "A®;

19. In consideration of the Corporation consenting to
the assignment of this Lease to Pennyfarthing Development
Corp. (the "Assignee®) and other good and valuable consideration
the Guarantor hereby guarantees the due and faithful performance
and fulfillment by the Lessee and the Assignee of all the cove-
nants, provisos, terms, conditions and agreements oOf this Lease
and hereby covenants with the Corporation that it is jointly and
severally bound with the Lessee and the Assignee to perform and
observe each and every covenant, proviso, condition and agree~
ment in this Lease on the part of the Lessee and the Assignee to
be performed and observed including without limitation the pay-
ment of rent and all other payments to be made under this Lease
on the days and at the time and in the manner specified and the
Guarantor shall not be released nor its liability limited by any
variation in or departure from the provisions of this Lease and
the Corporation shall not be bound to exhaust its recourse oOr
remedies against the Lessee or the Assignee before enforcing its
rights against the Guarantor. The Guarantor's liability under
this Clause shall apply in respect of any matter covered by this
guarantee which arises or the cause of which arises during the
period commencing September 12, 1981 and terminating on the date
when the wWorks are fully completed in accordance with the provi-
sions of Sub=-Section V B (2)(b) of Schedule "A®,

20, The Lessee shall not commit or suffer or permit any
waste to the designated premises or any structure, installation
or alteration thereto. ‘

21. Without restricting the generality of the provi=-
sions in this Lease relating to the Lessee's obligation to
repair and maintain and in addition to the remedy set out in
clause 17, the Lessee promptly upon notice from the Corporation
shall make and do all repairs and maintenance which it is oblig=-
ed to do and if the Lessee defaults in so doing the Corporation
may, but shall not be obligated to, enter on the designatsed
premises or any structure or installation thereon or alteration
thereto for the purpose of remedying the default provided the
Corporation first delivers to the Lessee 60 days' written notice
of its intention to do 80 except in case of emergency. All of
the Corporation's reasonable expenses in so correcting any
default will be reimbursed by the Lessee to the Corporation.

The Corporation in so doing will not be liable to the Lessee for
any inconvenience, disturbance, loss of business or other damage
therefrom unless caused by the Corporation’s negligence.

22. Any indemnification or guarantee Dy the Lessee or
the Guarantor in this Lease shall survive the termination of the
term, except in the case of the Guarantor and its liability
shall be limited as set out in clause 19,

23, - The remedies of the Corporation in this Lease are
cumulative and are in addition to any remedies of the Corpora-
tion at law or in equity. No remedy will be exclusive and the
Corporation may from time to time have recourse to one or more
of the available remedies.

24, 1f the Lessee continues to occupy the designated
premises after the term Or any renewal without further written
agreement, the Lessee will be a monthly tenant on the terms and
conditions set out in this Lease and at a monthly rental that is
the sum of one tweifith of the annual basic rental applicable for
the 12 months immediately preceding such overholding plus parti-
cipation rental at the rate in effect for such 12 month period.

R
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SECTION
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SCHEDULE °A°

1: Designated premises:~ That certain Corporation
property esituate at False Creek Fishermen's
Terminal, Vancouver Harbour, all as more particu-
larly shown defined on Corporation Plan No. 83-83
dated July 28, 1983 (hereinafter called the
“Plan®), a copy of which is hereto attached to form
part of this Schedule and comprising:

1. The surface of the roof over the fishermen's
lockers constructed by the Lessee at its
expense for the Corporation and the Corpora-
tion's use and which became Corporation pro-
perty under the terms and conditions of the
Interim Lease dated September 12, 1977 between
the Corporation and the Lessee, having an area of
5,562 square metres shown outlined in red on the
Plan, some 4.877 metres above ground elevation at
wharf level (hereinafter called "Parcel A®);

2. Those portions (hereinafter collectively
called Parcel °Z°) constituting the sites of
the foundations and supporting columns for
such structures and improvements, if any, to
be erected and/or constructed by the Lessee on
Parcel "A® in accordance with the Development
Permit;

3. That area of some 1,987 square metres
(hereinafter called Parcel "B") shown outlined
in green on the Plan:; and

4. That area of some 1,527 square metres
(hereinafter called Parcel "C") shown outlined
in yellow on the Plan;

SECTION

I1: Said Demise:- The right to possess the designated
premises;

SECTION

II1l: Term:- The sixteen year and nineteen day period
commencing September 12, 1981 and terminating September
30, 1997, PROVIDED that the Corporation gshall ==
subject to subclause (A) of the Interpretation Clause
-=- grant to the Lessee a renewal of this Lease for
two (2) further terms of twenty (20) years for the
respective periods October 1, 1937 - September 30,
2017 and October 1, 2017 - September 30, 2037, each
upon the same terms and conditions (with the exception
of the renewal provisions) as contained, mutatis
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mutandis, in this Lease; PROVIDED, HOWEVER, that if
any structure, installation or improvement (herein-
after sometimes called the "works") constructed or
erected by the Lessee on the designated premises be
destroyed or partially destroyed at any time during
the last year of the Lessee's tenancy, whether it be
the last year of the initial term or any renewal
period, the Lessee shall have the option to cancel
this Lease upon ninety (90) days' written notice to
the Corporation, such termination to take effect sixty
{60) days after the exercise of the option and in
which event all proceeds of insurance payable in
respect of such destruction or damage shall be payable
as follows (and the trustee, when a recipient of
proceeds on behalf of the Corporation, the Lessee and
any of its encumbrancers, if any, shall be authorized
and is hereby authorized to disburse any proceeds of
insurance then held by it accordingly):-

(1) The Lessee shall release all its right to
and interest in the proceeds of insurance
and shall cause all encumbrancers of its
leasehold interest to release all their
interest in such proceeds, and the Lessee
shall pay to the Corporation any portions
of such proceeds which it may have received

in respect of the destruction or damage
referred top .

(i) The trustee, if any, shall pay to the
Corporation all the proceeds of insurance
in respect of such destruction or damage in
its hands or which it.may receive; and

(iii) The Lessee shall pay to the Corporation the
~amount, if any, by which the fair market
value of the lands and works in the state
in which it was immediately before such
destruction or damage exceeds the aggregate
of the proceeds of insurance payable in
respect of such destruction or damage
received by the Corporation from the Lessee
and the trustee, if any, plus the fair
market value of the lands and works in the
state in which it was immediately after the
happening of such destruction or damage;

In the event of termination of this Lease as
aforesaid, rent and all other charges affecting the

lands shall be paid and adjusted to the date of
termination;

SECTION 1IV: Rental:= Rental payable shall be comprised of a basic
and a participation rental which shall be due and
payable as hereinafter set forth:-

1. The basic rental payable by the Léssee to the
Corporation shall be:

(a) For the periods September 12, 1981 - September 30,
1981 and October 1, 1981 - September 30, 1985:
$131,889.60 per annum;




(b)

...Ia

For the four (4) respective periocds:
October 1, 1985 - September 30, 1988
October 1, 1988 - September 30, 1991
October 1, 1991 - September 30, 1994
October 1, 1994 - September 30, 1997,

the basic rental in each such period
commencing with the period beginning
October 1, 1985 shall be increased over
the basic rental payable for the
immediately preceding four or three year
period, as the case may be, by an amount
equal to the percentage increase in the
Consumer Price Index for Vancouver
published by Statistics Canada as per
Code D133367 between the beginning and
the end of each immediately preceding
four or three year period. The basic
rental shall only be increased by the
provisions of this paragraph and not
decreased. If the Consumer Price Index
for the relevant period has not increased
or decreased the rental for any period
shall remain the same as it was for the
last year of the immediately preceding
period. '

If the Consumer Price Index is no longer
published or issued or {f the Consumer
Price Index does not accurately reflect
the purchasing power of any basic rental
amount the parties shall agree to use
such other index as may be recognized and
accepted for determination of purchasing
pover and if the parties are unable to
agree upon another index they shall use
an index chosen by a chartered account-
ant gelected by the Corporation.

IT BEING FURTHER AGREED THAT THE AMOUNT OF RENTAL
IN EXCESS OF $5,000.00 per annum paid by the Lessee
to the Corporation under the terms of the Interim
Lease for the lease years September 12, 1979 -
September 11, 1980 and September 12, 1980 -
September 11, 1981 being the amount of $3%0,583.87
shall be credited in a lump sum against the rentals
due and payable under (a) above for the period
September 12, 1981 to September 30, 1982 without

credit for
And in the
October 1,
by Section

(c)

any accrued interest;

event of reneval for the period

1997 - September 30, 2017 as contemplated
I1I of this Schedule, then

For the respective periods:

October 1, 1997 - September 30, 2000,
October 1, 2000 - September 30, 2003,
October 1, 2003 - September 30, 2006,
October 1, 2006 - September 30, 2009,
October 1, 2009 - September 30, 2012,
October 1, 2012 - September 30, 2015,

October 1, 2015 -~ September 30, 2017:
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the basic rental in each such period commencing with
the period beginning October 1, 1997 shall be
increased over the basic rental payable for the
immediately preceding three year period by an amount
equal to the percentage increase in the Consumer
Price Index for Vancouver published by Statistics
Canada as per Code D133367 between the beginning and
the end of each immediately preceding three year
period. The basic rental shall only be increased by
the provisions of this paragraph and not decreased.
1f the Consumer Price Index for the relevant period
has not increased or decreased the rental for any
such period shall remain the same as it was for the

last year of the immediately preceding three year
period.

1f the Consumer Price Index is no longer published
or issued or if the Consumer Price Index does not
accurately reflect the purchasing povwer of any basic
rental amount the parties shall agree to use such
other index as may be recognized and accepted for
determination of purchasing power and if the parties
are unable to agree upon another index they shall
agree to use such other index as may be recognized
and accepted for determination of purchasing power
and if the parties are unable to agree upon another
index they shall use an index chosen by a chartered
accountant selected by the Corporation.

And in the event of further renewal for the period
October 1, 2017 - September 30, 2037 as contemplated
by Section III of this Schedule, then

(d) For the respective periods:
October 1, 2017 - September 30, 2020,
October 1, 2020 - September 30, 2023,
October 1, 2023 - September 30, 2026,
October 1, 2026 - September 30, 2029,
October 1, 2029 - September 30, 2032,
October 1, 2032 ~ September 30, 2035,
October 1, 2035 - September 30, 2037:

the basic rental in each such period commencing with
the period beginning October 1, 2017 shall be
increased over the basic rental payable for the
immediately preceding two or three year period by an
amount equal to the percentage increase in the
Consumer Price Index for Vancouver published by
Statistics Canada as per Code D133367 between the
beginning and the end of each immediately preceding
two or three year period. The basic rental shall
only be increased by the provisions of this
paragraph and not decreased, If the Consumer Price
Index for the relevant period has not increased or
decreased the rental for any two or three year
period shall remain the same as it vas for the last

year of the immediately preceding two or three year
period.

1f the Consumer Price Index is no longer published
or issued or if the Consumer Price Index does not
accurately reflect the purchasing power of any basic
rental amount the parties shall agree to use such
other index as may be rescognized and accepted for
determination of purchasing power and if the parties
are unable to agree upon another index they shall
use an index chosen by a chartered accountant
selected by the Corporation.

See, A Tel s v t
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Basic rentals shall be due and payable in advance in
equal quarterly instalments on every October 1,
January 2, April 1 and July 2 during the currency of
this Lease and any reneval thereof contemplated by
Section III above provided that all basic rental
from September 12, 1981 to and including the actual
date of execution and delivery of this Lease less
§90,583.87 referred to above shall be payable by the
Lessee to the Corporation upon the execution and
delivery of this Lease.

2. The participation rental payable by the Lessee
to the Corporation shall be:

For each lease-year during the currency of
this Lease and any renewal thereof as
contemplated by Section IIl above: nine
percent (9%} of the net rental revenue (as
hereinafter defined) derived by the Lessee
from the designated premises for the relevant
lease~year;

The participation rental shall be due and payable no
later than sixty (60) days after termination of each

lease~year during the currency of this Lease and any
reneval thereof;

PROVIDED, HOWEVER, that no participation rental
shall be deemed to accrue in respect of a unit for
which participation rental ‘will be payable until
twenty-four (24) months after installation of the
tenant's improvements for such unit has been
completed as determined in the Corporation's opinion
reasonably exercised. The Lessee shall as soan as
the tenant's improvements for each such unit are
completed give written notice of such completion to
the Corporation within 14 days of such completion.
All revenues and expenses shall be fully accrued on
a period basis., For the purpose of computing the
participation rental ®net rental revenue®” shall mean
the total gross revenue accruing during a lease-year
to the Lessee from leases and rentals from Parcels
°A® and "B® and any works thereon (including deemed
rentals for space occupied by the Lessee, its
employees, or agents for which rental would have
accrued had such space been occupied by an arms
length third party) less--and restricted to~--the
following items as regards each relevant

lease~years:

(1) Taxes levied against the Lessee for
municipal and school purposes with
respect to the designated premises;

(ii) The basic rental; and

(iii) Operating expenses relating to the
designated premises, limited to the
following:

(a) Heating, ventilation and
air-conditioning, including fuel and
equipment maintenance expenses;

(b) Water expenses, rates and
assessments;

(¢) Electric power, lighting and utility
expenses;

PR



SECTION V:

{(d) Direct costs of cleaning and
maintenance;

(e) An allowance for administration and
management expenses of five percent
(58) of gross rental revenue

Provided always that such items are not paid by or
recovered by the Lessee from a third partys;

1T BEING AGREED that should any dispute arise as to
what constitutes “revenue(s)®" or "operating
expenses”, the matter shall be determined in
accordance with accounting principles generally
accepted in the Province of British Columbia, by a

chartered accountant appointed by the Corporation,
whose decision shall be final;

A, (Clause 1l): The designated premises shall be
used for the construction, development and operation
of an office tower building (the °®Office Building®)
comprising not less than 70,000 square feet (or such
other lesser maximum area as the City of Vancouver
may approve in the Development Permit issued by it
in respect of the development of the designated
premises pursuant to the terms of this Lease (the
“Development Permit®)) together with such other
buildings or facilities as the Corporation may
approve in writing, all of which shall be developed
in accordance with the Development Permit, the terms
and conditions of this Section V and the Plans and
Specifications. The Lessee prior to the commence~-
ment of construction of the Office Building and any
other buildings or facilities approved by the
Corporation shall cause its architect who shall be a
person approved by the Corporation to prepare
detailed plans and specifications (the "Plans and
Specifications®) of the Office Building and any
other buildings or facilities approved by the
Corporation and to deliver a copy thereof (and any
amendments or variations thereto) to the Corporation
as soon as they have been prepared:-

The individual parts of the designated premises
shall be allowed the following uses:

(1) As regards Parcels ®A® and °2°:~

Landscaping compatible with and complementary
to over-all development of the designated
premises and its surroundings which shall be
shown on the Plans and Specifications;

(2) As regards Parcel °B":-

The Office Building together with commercial
vehicular parking therein, at commercial
rates;

(3) As regards Parcel “"C9%:-

An underground sewer, a walkway, a bicycle
path, a loading bay and vehicular access
crossing;

All of the works referred to in paragraph A are
hereinafter sometimes jointly called the "Works®.

B (1) Lessee to Construct:- The Lessee shall
construct and complete the Works expeditiously and
in good and workmanlike manner and in accordance
with the Plans and Specifications and in accordance

Azaf
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with the provisions of this section, and in
particulars

(2)

(a)

{b)

(a)

Construction of the Works shall be
commenced no later than the 3lst day of
December, 1985 (the ®"Commencement Date®)
and shall be pursued in a diligent and
workmanlike manner and shall be substan-
tially completed within 14 months of the
Commencement Date and shall be fully
completed within 17 months of the
Commencement Date provided that {f the
substantial or full completion iz delayed
by reason of strikes, lockouts, or other
matters, not necessarily pertaining to
labour, beyond the control of the Lessee
the date for substantial completion
and/or full completion shall be extended

by the period of time of the delay caused
thereby;

If the Works are not substantially
completed or fully completed within the
time limits set out in sub-paragraph B(1l)
(a) above or within such extended time
limit for delays beyond the control of
the Lessee as aforesaid, the Corporation
may give to the Lessee 30 days' written
notice in which-to substantially or fully
complete the Works, as the case may be.
If the Works are not substantially or
fully completed, as the case may be,
within the 30 day time period, or, if the
Works to be completed are such that they
cannot with due diligence be completed
within 30 days, and the Lessee has not
proceeded with all due diligence to
substantially or fully complete, as the
case may be, the Corporation may, at its
option, declare this Lease determined
without liability to it and the Lessee
shall hold harmless and indemnify and
keep held harmless and indemnified the
Corporation for all damages, losses,
injuries, costs and expenses incurred as
a result of such determination. Such
portion of the Works as may have been
constructed on the designated premises at
the time of such determination of this
Lease shall become the property of the
Corporation without any payment having to
be made therefor.

The Works shall be substantially complete
vhen

(i) a certificate of substantial perfor-
mance has been signed by the
Lessee's architect, who shall be a
person approved by the Corporation,
and delivered to the Corporation,

(ii) a deficiency list of items that
require to be completed or corrected
and a value therefor has been agreed
between the Lessee's architect and
the Lessee's contractor, and

e
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SECTION VI:

SECTION VII:

SECTION VIII:
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(iii) the date of substantial completion
has been posted by appropriate
notices on the designated premises
and advertised in the appropriate
trade journals and the press)

(b) The Works shall be fully completed when

(£) & f£inal occupancy permit and/or any
other permits that may be required
to allow the Lessee to occupy the

Works has been issued by the City of
Vancouver, and

(ii) the Works including all the defi-
ciencies listed in the certificate
of substantial completion or else~
where have been fully completed and
the Lessee's architect has so
certified in writing:

(c) For the purpose of establishing when the
Works are fully completed the Corporation
(but not the Lessee) shall have the right
to waive any of the conditions set out in
this sub-section V(B)(2) in whole or in
part, but no such waiver of any of the
foregoing provisions shall relieve the
Lessee of its obligation to perform its
covenants hereunder;

(d) The Lessee shall hold harmless, indemnify
and reimburse and keep held harmless,
indemnified and reimbursed the Corpora-
tion against any and all damages, injur-
ies, expenses, costs, claims, proceedings
or actions of whatsoever kind or nature
to the Fisherman's Lockers, the roof
thereof or to Parcels A, B, C or Z caused
by or in any way relating to the con-
struction, operation, maintenance or
existence of all or any part of the
Works.

(Clause 2A):- In addition to any other provisions
of this Lease, it is expressly agreed that the
Lessee shall pay interest on all overdue rent
payments and any other monies which may at any time
be due and owing by the Lessee to the Corporation at
the rate of one and one-half percent {1 1/2%) over
the Bank of Canada rate on the date the rent becomes
due or on the date such other monies become due

respectively, from the date thereof until paid in
full;

{Clause 2B):=- The Lessee shall, within sixty (60)
days after the termination of each lease-year during
the term of this demise and any renewal thereof
forward to the Corporation a statement (in respect
of such lease~-year) duly certified by the Lessee's
auditors, of the gross receipts, revenues and
expenses of the Lessee with respect to the
designated premises, and the Lessee shall likewise,
no later than sixty (60) days after the termination
of this demise or any renewal thereof, forward to
the Corporation a similar statement in respect of
the final lease-year;

(Clause 2C):- The Lessee shall, during the
currency of this Lease and for a period of two (2)
years from termination of the Lease, maintain full
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records of all correspondence, invoices, receipts,
revenues and vouchers relating to the designated
premises and shall make them available to audit and
inspection by the Corporation or by persons acting
on its behalf and shall allow them to make copies
thereof and to take extracts therefrom, and shall
furnish them with any information which they may
require from time to time in connection with such
records. It is understood that such right of the
Corporation shall be extended to the books and

records of sublessees who are not dealing at arms
lengths
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BECTION IX:

BECTION X:

SECTION XI:
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(Clause 5A):~ Notwithstanding the provisions of Clause

5, it is hereby agreed that guch provisions shall not

be applicable to the issuance by the Lessee of subleases,
licences, privileges, easements or other rights (with
the exception of assignments) insofar as pertaining
solely to individual rentale-units constituting parts

©of the Works as a part of the normal rent up of the
Office Building on the designated premises (as con-
trasted with a structure or structures or improvements
in its or their entirety and/or with the site or sites
thereof), IT BEING UNDERSTOOD AND AGREED, HOWEVER, that
Bublease rentals or fees for licences, privileges, easements

or other rights shall not be less than current market rentals
for like rental-upits;

(Clause 5B)t= 1In the event that the Lessee wishes to
assign or sublet all or any portion of the damise by
way of arms-length mortgage or charge and show any
mortgage or charge holder as its interest may appear
in any policy of insurance, the Corporation hereby

grants its consent to such assignment or sublease
PROVIDED

{1) The application is submitted to the Corporation
on lts standard form of Application for Consent
to Assignment of Lease or Application for Consent
to Sublease attached hereto as Schedules "B" and
"D" duly executed;

(2) The Lessee files with the Corporation an
. executed copy of such assignment or sub-

lease within thirty (30) days from its
execution;

(3) The Corporation's consent to such assignment
or sublease shall be deemed to have been given
on the Corporation's standard form of Consent
to Assignment or Consent to Sublease of Lease
attached hereto as Schedules "C* and "E";

(4) The mortgagee will undertake to release its
interest in all proceeds of insurance if the
Lessee exercises its option to terminate the
Lease as provided for in Section III above;

(Clause 5C):- Notwithstanding the provisions of
Clause 5, the Corporation hereby undertakes to execute
at the request of the Lessee a formal Consent to the
Assignment of this Lease to Pennyfarthing Development
Corp. PROVIDED

(1) The application is submitted to the
Corporation on its standard form of
Application for Consent to Assignment of
Lease attached hereto as Schedule "B*, duly
executed;

{2) The Lessee files with the Corporation an
executed copy of such assignment within
thirty (30) days from its execution; and




SECTION XIIX:

SECTION XIII:
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(3) The Corporation's consent to such assignment
shall be given on the Corporaticn's standard
form of Consent to Assignment of Lease attached
hereto as Schedule °C%;
and the Lessee hereby binds itself to become, {n the
event of such assignment, the guarantor of the payment
of all rental to become due under this Lease until the
date of its termination and of the performance of all
its terms and conditions until the said date of
termination;

(Clause 5D):- Notwithstanding the provisions of
Clause 5, it is expressly agreed that the Lessee shall
have the right to grant the City of Vancouver an
easement across the northerly end of Parcel *C® for
the construction, use and maintenance of an
underground sewer on such terms and conditions as do
not conflict with the terms and conditions of this
Lease, and it {8 hereby further agreed that in order
to comply with the conditions of the Development
Permit issued by the City of Vancouver, the Lessee
shall have the right to grant to the City of Vancouver
such rights of way over Parcel °"C® for the wvalkway,
bicycle path, loading bay and access crossing required
to comply with the Development Permit, PROVIDED that

"copies of the Agreements to be entered into with the City

be supplied to the Corporation prior to their execution
by the parties thereto;

(Clause 6):- No structure, installation or alteration
shall at any time be constructed, erected or made
(except for the Office Building and such other building
or tacilities as approved by the Corporation pursuant
to section V:A. and set out in the Development Permit)
or reconstructed, re-erected or restored (subject to
the Lessee's obligation to repair) upon or to the
designated premises by the Lessee save only with the
prior written consent of the Corporation and upon

such terms and conditions as may be stipulated by

the Corporation:




SECTION XIV:

EECTION XV:

SECTION XVI:

SECTION XVII:

cessd/

(Clause 10): Any notice which the Corporation may
desire to serve on the Lessee in connection with
these Presents shall be sufficiently served if

sent by registered post to the Legsee addressed to
the Lessee's last known address, and shall be deemed
to be given the third day following posting at a
Post Office in Canada. 1In the event of a postal
strike, notices may be delivered, sent by telex

or telegram and shall be deemed to be given twenty~
four (24) hours after they are sent;

(Clause 14A):- 1If this lease is cancelled or terminated
in respect of any portion or portions of the designated
premises the provisions of clauses 13 and 14 shall apply
to such portion or portions immediately as of the date
of the cancellation or termination of such portion or
portions;

(Clause 18):~ The Lessee shall furnish the Corporation
with evidence that all contractors have obtained 50%
performance bonds and insurance policies against fire,
lightning and inherent explosion and third party liabi-
lity and evidence that such boends and policies shall
be kept in force, protecting both the Corporation

and the Lessee as named obligees and insureds during
the period of construction contemplated by this Lease
and no such insurance shall be altered or terminated
without the insurer giving to the Corporation 30 days'
prior written notice thereof;

The following Subclauge is added as Subclause (i) to
the Interpretation Clause:

®(i) Notwithstanding any other provision in this
Lease, this Lease shall not be construed as creating
a joint venture or partnership between the Corpora-
tion and any other party hereto.” .
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SCHEDULE ©"B*® ’ veesl8
Porm No.: AL 61~1

APPLICATION POR CONSENT OF CANADA PORTS CORPORATION
TO _ASSIGNMENT OF LEASE

The UNDERSIGNED HEREBY JOINTLY APPLY for Corporation
consent to the Assignment (hereinafter called the °“proposed
Assignment®) of Lease bearing Corporation No. particulars of
which are set forth hereunder:

Original Lessee:

Assignor (if not Original Lessee):
Assignee: .

Date of Lease:

Area (in sg. ft. or acres) of original leasehold:

Purpose:

the proposed date of assignment being and the property
to be used by the Assignee for

and it being understood and agreed that the proposed Assignee hereby
undertakes, in consideration of Corporation Consent i{f such be
granted, to comply with all covenants, terms and conditions of the
Lease whether or not of such nature as in the absence of this
undertaking would run with the land at law or in equity, PROVIDED that
if the proposed Assignment is by way of mortgage such undertaking
shall become operative upon the Assignee only after the Assignee has
entered into possession of the premises and/or completed foreclosure
proceedings but such undertaking shall then be retroactive to the
effective date of the proposed Assignment.

The proposed Assignment is is not by way of Mortgage.
(Strike out word or words not applying.)

DATED at this day of 19 .

SIGNED, SEALED and DELIVERED
by PRESENT LESSEE in presence
of:

eecessccssnsssvessacsces (S€AL)

Assignor
SIGNED, SEALED AND DELIVERED
by PROPOSED ASSIGNEE in
presence of:
...'...........-........(seal)
Assignee

RECOMMENDED FOR APPROVAL

1) Legal Branch
2) Executive Director

APPROVED BY CORPORATION

1) Chairman
2) Vice=Chairman
3) Member

4) Member
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' SCHEDULE €°cC*®

CANADA PORTS CORPORATION
CONSERNT

to
ASSIGNMENT OF LEASE

AND WHEREAS the said Lease provides that it shall not be
assigned in whole or in part without the consent of the Lessor:

AND WHEREAS the administration, management and control of
the aforesaid Harbour are now vested in the Canada Ports. Corporation
by virtue of the Canada Ports Corporation Act:

AND WHEREAS the Applicant has applied to the Corporation for
permission to assign the said Lease

the ‘leasehold to be used henceforth for the purpose or purposes
hereinafter set forth;

THE CORPORATION DOTH HEREBY CONSENT to the attached
Assignment (hereinafter called “the Assignment®), INSOFAR as the terms
of the Assignment are not at variance with the terms of the said Lease
and INSOFAR as the Assignment constitutes a valid assignment and
transfer of rights, title and interest in and under the said Lease but
without any implication as to the regularity of the Assignment; AND
PROVIDED, HOWEVER, that the Corporation shall .not be deemed to have
waived compliance with and observance of on the part of the Applicant
and on the part of the heirs, executors, administrators, successors
and assigns of the Applicant, any of the covenants, provisos,
conditions and reservations in the sald Lease to be complied with,
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observed and performed on their or any of their parts nor to have
waived, impaired or restricted in any manner whatsoever any of the
rights or remedies of the Corporation in respect of the sald Lease nor
to have approved of the form or of any of the terms (except insofar as
guch terms are within the provisions of the said Lease or herein
expressly consented to) of the Assignment; IT BEING EXPRESSLY DECLARED
that the sole object, purport and effect of this Consent is only to
validate the making of an assignment of the said Lease and to set
forth the purpose or purposes for which the leasehold may hereafter be
used and no action shall be taken nor things done, omitted or
maintained under, by virtue of, or in accordance with the said
Assignment which may prejudice, impair or affect in any manner
whatsocever any of the rights or remedies of the Corporation;

AND THE CORPORATION DOTH FURTHER CONSENT to the use of the
leasehold premises only for the following purpose or purposes

PROVIDED THAT if the Assignment is an Assignment by way of mortgage

the Assigned shall have no rights to the use of the leasehold premises
until foreclosure proceedings have been completed;

.

DATED at the City of - + in the Province of ¢ as
of the day of One Thousand Nine Hundred and

CANADA PORTS CORPORATION
President

Corporate Secretary

-
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SCHEDULE ©°D*"

form No. SL 61-1

APPLICATION FOR CONSENT OF CANADA
PORTS CORPORATION TO SUBLEASE

The UNDERSICNED ., being
the present Lessée.under Corporation Lease dated bearing
Board No. and particulars of which are as followsie

Oripginal lessce:

Sublessor (if not Original Lessee)

Area (in sq. ft. or acree) of original leasehold:
Term:

Present Rental:

Purpose:

HEREBY APPLIES FOR CORPORATION CONSENT to a proposed SUBLEASE,

particularse of which are as followsi=

'Sublessee:

Portion (in sq. ft. or acres) of leasehold
to be covered by Subleasec:

Term of Sublcase:
Rental under Sublease:

Purposc:

DATED at this day of i9 .

.................-...-......(Seal)

Sublessor

RECOMMENDED FOR _APPROVAL

1) Llegal -Branch
2) Exccutive Director

APPROVED BY ROARD

1) Chairman

2) Vice-Chairman
3) lember

4) Member



SCHEDULE "E"
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CANADA PORTS CORPORATION
CONSENT .

to

Subleasc

.

AND WHEREAS the said Lease provides that it shall
not be sublet in whole or in part without the consent of the
Lessor;

AND WHEREAS the administration, management and control
of the aforesaid Harbour are now vested-.in the Canada‘Ports
Corporation (hereinafter called the “Corporation”) by virtue
of the Canada Ports Corporation Act;

AND WHEREAS the Applicant has applied to the Corpora-
tion for permission to sublet the Applicant's interest in and
under the said Lease to

and for authorization of the use of the subdemised property for
the purpose or purposes hereinafter set forth;

THE CORPORATION DOTH HEREBY CONSENT to the attached Sublease
(hereinafter called "the Sublease'), insofar as the terms of
the Sublease are not at variance with the terms of the said
Lease and insofar as the Sublcase constitutes a valid sub-
demise of rights, title and interest in and under the said
Lease but without any implication as to the regularity of the
Subleasc: AND PROVIDED, HOWEVER, that the Corporation shall not be
doemed to have waived compliance with and observance of on the
part ol the Applicant and on the part of the heirs, executors,
administcators, successors and assigns of the Applicant, any
of the covenants, provisos, conditions and reservations in
the said lcase to be complied with, observed and performed on
their or any of thelr parts, nor to have waived, impaired or

,«
13
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restricted in any manner whatsoever any of the rights or
remedies of the Corporation in respect of the said Lease nor to
have approved of the form or of any of the terms (except
insofar as such terms are within the provisions of the

said Lease or herein expressly consented to) of the Sube
lease IT BEING EXPRESSLY DECLARED that the sole object,
purport and effect of this Consent is only to validate the
making of the Sublease and to set forth the purpose or
purposes for which the leasehold may hereafter be used by
the Sublessee and no action shall be taken nor things done,
omitted or maintained under, by virtue of, or in accordance
with the said Sublease which may prejudice, impair or affect

in any manner whatsoever any of the rights or remedies of the : ,
Board; .

AND THE CORPORATION DOTH FURTHER CONSENT to the use of
the leasehold premises by the Sublessee for the purpose or
‘purposes hereinafter set forth:

DATED at the City of ., in the Province of
, as of the day of
One Thousand Nine Hundred and 3

CANADA PORTS CORPORATION

President

Corporate Secretary
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INTERPRETATION CLAUSE

AND IT 1S FURTHER AGREED by the parties hereto

for the purposes of these Presents:

JB3s

(a)

(b)

{e)

(a)

(e)

(£)

the expression “Corporation property”®,
“property vested in the Corporation® or
expression of like {mport includes property
vested in Her Majesty in right of Canada and
under the administration, management or
control of the Corporation and, in particular,
but without restricting the generality of the
foregoing, includes all structures,
installations and alterations which == by
reason of thelir existence as fixtures upon,
under, in or over the designated premises =--
become vested In Her Majesty by operation of
law, IT BEING EXPRESSLY AGREED that nothing in
these Presents shall be construed as intending
to preclude such operation of law as
aforesaid:;

the expression “"Corporation by~law® or
expression of like import means a by-law made
by the Governor in Council under the Canada
Ports Corporation Act or by-law, regulation or
ordinance made by any such Authority (whether
the Governor in Council, ministerial, or
otherwise) as may from time to time, during
the continuance of these Presents succeed to
the legislative function of the Governor in
Council as at present existing under the
aforesaid Act; .
the expression “Corporation nominee® means
every person {excepting the Lessee) upon or to
whom the Corporation confers or grants ==
whether or not by virtue of these Presents,
and whether prior to, contemporaneously with,
or subsequent to the execution of these
Presents -- any right or privilege or
permission (whether tacit or otherwise) which
in any respect or degree affects or pertains
to the designated premises or the said demise,
wvhether or not notification of the existence
or identity of such Corporation nominee is at

any time given by the Corporation to the
Lessee;

to the extent (if any) that any structure,
installation or alteration contemplated by, or
at any time authorized under, these Presents
is located below, or suspended above, surface
level (whether such surface level be that of
the ground or of some Corporation structure)
the expression "designated premises” includes
all strata (including the aforesald surface
level) over and/or under the actual location
of the structure, installation or alteration;

the expression "fixtures” includes not only
landlord's fixtures but also tenant's
fixtures;

the expression °“right of passage” means a
right to pass and repass on foot and/or with
vehicles and/or (if the nature of the property
affected so permits at any time) with vessels
and any other floating craft:;

that
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{g)

(h)

(1)

eae0dS

the Lessee does hereby covenant to keep free
and clear of snow and ice == to the full
extent of the Lessee's own requirements -- all
such roadways, wharf aprons and railway
trackage (even though not situate on the
designated premises) as from time to time
serve the designated premises, IT BEING
EXPRESSLY AGREED that in the event of any
question arising as to whether or not any
particular portion of roadway, wharf apron or
railway trackage serves the designated
premises then the Corporation's decision shall
be final;

every structure, installation and alteration
constructed, erected or made upon or to the
designated premises at the expense of the
Lessee prior to the term of these Presents and
still existing at the commencement of the term
of these Presents, shall be deemed, for all
purposes of these Presents, to have been
brought into existence by the Lessee upon the
designated premises during the term of these
Presents and to have been consented to by the
Corporation pursuant to Clause 6, PROVIDED
ALWAYS that nothing hereinbefore contained
shall be construed as purporting to make
lawful any structure, installation or
alteration constructed, erected or made in
violation of the Navigable Waters Protection
Act or of the Canada Ports Corporation Act;

For this Subclause see Section XVII of Schedule "A".

. g,



(A)

(3)

AND IT IS FURTHER AGREED by the parties hereto that:

to the extent (if any) that these Presents
provide for a renewal or renewals of the saild
demise, no such provision shall be construed
as conferring any right of renewal whatever
upon the Lessee unless the Corporation
receives from the Lessee -- by a date not
later than ninety days before the commencement
date of the period Tor which the reneval iB
sought -~ written request for such renewal and
unless at all times up to the date of such
request the Lessee has duly and regularly paid
the rent and duly and regularly fulfilled
every other obligation imposed upon the Lessee
by the terms and conditions of these Presents?

the expression “Federal Court®, as appearing
EEEREXXXRXSuBz ausaxgRixabaxaxar in any mihax
provision of these Presents, means the Trial
Division of the Federal Court of Canada, or
any such other Court as may from time to time,
during the continuance of these Presents
succeed to the jurisdiction of such Trial

pivision for any purpose contemplated by this
Lease;
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AND IT IS FURTHER AGREED by and between the Corporation
and the Lessee that in respect of all structures, installations
and/or alterations such as contemplated by Clause 6 and Section V
of Schedule "A® above (which structures, installations and altera-
tiens include such of those mentioned in Section 1 of the Schedule
as are constructed, erected or made by the Lessee, and all structures,
installations and/or alterations contemplated by Clause 6 and
Section V of Schedule "A® being hereinafter collectively called
the ®"said installation®) Clause 7 of this Lease shall -~ unless
some other provision of these Presents explicitly states other-
wise -=- be construed, without restricting the generality of Clause
7, as if including an express covenant by the Lessee that, at the
Lessee's own risk and expense:

(i) any drain, sewer, pipe line of any nature,
culvert or other subsurface structure or
installation which constitutes part of the
said installation (such drains, sewers, pipe
lines, culverts and other subsurface
structures and installations being hereinafter
collectively called the “subsurface
facilities®) shall be so constructed and
installed as to be capable of withstanding all
strains imposed by operation and, in
particular, but without restricting the
generality of the foregoing, any strain which
might be imposed by the passage, loading or
unloading of trucks or railway engines or
railway cars;

(ii) there shall be made such extensions,
alterations, and/or relocations in, to and/or
of the subsurface facilities as may at any
time or times be ordered by the Corporation
whether such extensions, alterations and/or
relocations are ordered by reason of the
condition of the subsurface facilities or by
reason of any repairs, extensions,
alterations, improvements or new construction
to be effected in respect of any Corporation
property whatever; and in the event of the
failure of the Lessee to comply forthwith with
any such order the Corporation may effect such
extensions, alterations and/or relocations at
the Lessee's sole risk and expense;

(iii) insofar as the said installation includes any
petroleum tank or petroleum-products tanks
(such tank or tanks being hereinafter in this
Subclause (iii) called the "petroleum
“facilities®) there shall be erected around the
petroleum facilities a dike embankment or
concrete wall satisfactory to the Corporation
and sufficient to retain petroleum or
petroleum-products of volume equal to that of
the largest tank, except for tanks containing
crude oil or other liquids with similar
boilover characteristics, in which case the
net volumetric capacity shall be 150% of the
capacity of the largest tank;

{iv) 1insofar as the said installation is used or

intended to be used for the storage or
handling of flammable and/or combustible

JB83§



(v)

1iquids, the said installation shall be
constructed, installed or made in accordance
with the regulations of the National Fire
Protection Association (International) for

the installation of containers for storing or
handling flammable and/or combustible liquidss

{nsofar as the said {nstallation passes under
or in any way affects any rallway trackage,
the said installation shall be, in the
Corporation's opinion, such as to conform with
the standards and requirements of the Canadian
Transport Commissions

eese28

and any extension, alteration, relocation, embankment or wall
such as contemplated by the foregoing provisions of this Clause
shall, when completed, be deemed part of the said installation:

J83§
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without restricting in any ‘manner the generality of
any other provision of this Lease == with the exception of the
1ast sentence of Clause 9, which sentence is hereby declared
subject to Subclauses (A=b) and (C-d) hereunder and (where
subclause (E-f) appears) to such Subclause (E-£) -~ IT IS
FURTHER AGREED by and between the parties hereto that:

- (A-b) For all purposes of this Subclause (A-b) and
of Subclause (C-d) infra, and unless othervwise
specified by such Subclause (E~f), if any, as
appearing in these Presents immediately
following Subclause (C-d):

(i) “designated property” means the
designated premises and all structures,
installations and alterations such as
contemplated by Clause 6 and Section V of
schedule "A" above:;

(i) “insurance® means a policy or policies of
insurance taken out by the Lessee, at the
Lessee's expense, in the name of the
Corporation in respect of the designated
property, to the full insurable value of
such designated property,-with an insurance
company or insurance companies approved by
the Corporation, and with those reasonable
limits and deductibles agreed to by the
Corporation all to such extent as the said
policy or policies relates or relate to the
specified risk (as such "specified risk® is
defined hereunder):;

{1ii) “necessary repairs” means such
reconstruction, replacement or repalir of
the designated property as from time to
time becomes necessary by reason of
destruction, loss or damage of or to such
designated propertys;

(iv) “"specified risk® means the risk of destruction,
loss or damage of or to designated property by
reason of fire, lightning, inherent explosion,
tempest, earthquake, flood, windstorm, cyclone,
tornado or hail and the risk of liability
(Comprehensive General Liability Insurance with
a cross liability clause);

{C~d) The Lessee shall at all times throughout the
continuance of these Presents keep in force
insurance against the specified risk and
shall, within thirty days after the payment of
each premium on such insurance, forward to the
Corporation a certified copy of receipt for
such premium, PROVIDED that acceptance by the
Corporation of any such certified copy of
receipt (or of any policy or policies of
insurance taken out by the Lessee) shall for
no purpose be construed as an acknowledgment
by the Corporation that the policy or policies
so taken out by the Lessee is or are in
compliance with the requirements of
subparagraph (ii) of Subclause (A-b) above;
and should the Lessee fail to keep in force
insurance as so required by the said

J83s
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subparagraph (ii) of Subclause (A-b), then the
Corporation may, at its option, either:

{i) itself take out a policy or policies of
insurance considered appropriate by the
Corporation, in which event any premiums
paid by the Corporation shall, upon
payment, immediately constitute, for all
purposes of this Lease, additional rental
due from the Lessee and in arrears; or

(ii) hold the Lessee liable in the same manner
and degree as if the Lessee were the
underwriter of insurance as contemplated
by subparagraph (ii) of Subclause (A-b)
supra;

All insurance required to be kept by the Lessee shall
provide that it not be altered or terminated without
the insurer giving to the Corporation 30 days' prior
written notice thereof:;

PROVIDED ALWAYS that in the event and to the extent that the Lessee
would == in the absence of this Subclause (C-d) ==~ have been liable
or obligated in tort or contract, or both, to the Corporation either
for the cost of necessary repairs or to make necessary repairs, in

respect of the designated property, nothing in the foregoing provi-
sions of this Subclause (C~d) shall be construed as restricting the

Lessee's liability or obligation to that which exists or would exist
in an insurance underwriter;

o
MDA
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AND IT IS FURTHER AGREED by and between the parties
hereto that:

(AB) Should the Corporation, in the Corporation's
sole discretion, consider it advisable on any
ground that there be effected at Corporation
expense any Corporation work of construction,
reconstruction, repair or improvement in
respect of any Corporation property whatever
(including all or any portion or portions of
the designated premises) then the Corporation
shall have access to and/or ray take
possession of the designated premises
(notwithstanding such right of possession, {f
any, as the Lessee may have under other
provisions of these Presents) to such extent
as the Corporation may consider such access
and/or possession desirable for the convenient
execution of such aforesaid Corporation work
and whether or not such Corporation work is
itself concerned with the designated premises
{such aforesaid access to and/or possession of
the designated premises being hereinafter
called “"Corporation interference®), and the
lLessee shall possess no claim against the
Corporation for any damage or financial loss
of any nature which may ensue directly or
indirectly from such Corporation interference,
PROVIDED ONLY that the Lessee shall be
entitled to proportionate rebate of rental to
the extent that any such Corporation
interference on each occasion deprives the
Lessee of possession of any portion of the
designated premises for a continuous period in
excess of six consecutive days; AND IT BEING
FURTHER UNDERSTOOD AND AGREED that nothing
hereinbefore contained in this Subclause (AR)
shall be construed as limiting or restricting
the generality of Clause 7 of these Presents
and that no reference in this Subclause (AB)
to any Corporation work shall be construed as
imposing upon the Corporation any legal
obligation to effect such work:

JB3s
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AND IT IS FURTHER AGREED by and between the parties . {
hereto that every right and obligation conferred or imposed, by )
or by virtue of these Presents, upon any person (vhether or not

s party to these Presents, but including the Corporation and

the Lessee) shall, subject only to Clause 5 above, accrue to

and be binding upon the heirs, executors, administrators,

successors and assigns of such person; and that if the Lessee !
as contemplated by these Presents constitutes two or more legal
persons, then the terms and conditions of these Presents

{insofar as pertinent to the Lessee) shall be binding upon and
enforceable by or against such persons jointly and severally:;

IN WITNESS WHEREOF the parties hereto have executed
this Lease.

THE CORPORATE SEAL of the
CORPORATION was hereunto
affixed in the presence of:

4Cﬁ‘/ President

Lol Tl [ del.
A,&;.B/ Corporate Secretary

Ay A o/ C/’w} 198 .

st/ Y +

The CORPORATE SEAL of the
LESSEE was hereunto affixed
in the presence of:

(Title 7
PRt

- e st St P s P

The CORPORATE SEAL of the
GUARANTOR was hereunto
affixed in the presence of:

-
v

: (c/sy ~
/y —? P g -
TTitle) VIE FLEiboAr, Fraawic

Ll M-

(Title) e PaE SN, 4 ERVIC
EoMnm

—

7
<

ATIN >
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NO. V=-4057(2)

CANADA PORTS CORPORATION

CONSENT TO ASSIGNMENT

GREENTREE DEVELOPMENTS LTD.
T0

PENNYFARTHING DEVELOPMENT CORP.

AUTHORITY: Submission VL $119/824 dated December 6, 1982,
approved February 19, 1983 under Agenda No.

v-2383.
DATE: TJunde 24/ 19835
HARBOUR: Vancouver,
SUBJECT: Assignment of Lease V=-4057(1) of certain

premises located at False Creek Fishermen's
Terminal, Vancouver, British Columbia, and
compriging lands totalling approximately 9,076
square metres, effective September 15, 1984.

MEMORANDA

See also Agenda Item V-2261 of September 1, 1981.
See also Clause 5C (Section XI of Schedule "A") of Lease
V-4057(1).
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CONSENT TO ASSIGNMENT

WHEREAS :

A.

By lease dated as of September 12, 1981 and numbered
v-4057(1) the Canada Ports Corporation ("Corporation®)
demised unto Greentree Developments Ltd. ("the
Applicant”) and B.C. Central Credit Union as Guarantor
certain premises ("Premises”) located at False Creek
Fishermen's Terminal, Vancouver, British Columbia, and

comprising lands totalling approximately 9,076 square
metres comprised of:

Parcel ®"A", some 5,562 square metres;
Parcel "B", some 1,987 square metres;
Parcel "C", some 1,527 square metres; and
Parcel "2", constituting the sites of the
foundations and support?ng columns £for
structures and foundations,

for the period of sixteen (16) years and nineteen (19)
days commencing September 12, 1981 and terminating
September 30, 1997, with rights of renewal for terms of
twenty (20) years for the respective periods October 1,
1997 to September 30, 2017, and October 1, 2017 to
September 30, 2037, the said lease being hereinafter
referred to as the “Lease®;

The Lease provides that the Lease shall not be assigned
in whole or in part without consent;

The Corporation is successor of the National Harbours
Board and has administration, management and control of

the Premises by virtue of the Canada Ports Corporation
Act;

The Applicant has applied to the Corporation for
permission to assign to Pennyfarthing Development Corp.

the Applicant's interest in the Lease, with the
Applicant as Guarantor:

THE CORPORATION CONSENTS TO THE APPLICANT ENTERING INTO THE
ATTACHED ASSIGNHMENT DATED AS OF THE 15TH DAY OF SEPTEMBER,

1984 (HEREIN CALLED THE °ASSIGNMENT®) SUBJECT TO THE POLLOWING
TERMS AND CONDITIONS:

1.

The Corporation consents to the Assignment only insofar
as:

1.1 the terms of the Assignment are not at variance
with the terms and conditions of the Lease; and

1.2 the Assignment, apart from this Consent,
constitutes a valid subdemise of rights, title and
interest under the Lease.

Nothing contained in this Consent will imply:

2.1 any representation or warranty by the Corporation
of the validity or regularity of the Assignment;

ceesl
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2.2. any waiver by the Corporation of full performance
and observance of covenants and conditions of the
Lease on the part of the Applicant, the Applicant's
successors and permitted assigns to be performed
‘and observed:

2.3 Any agreement by the Corporation to amendment to or
variation of the Lease (except as specifically
provided in Clause 4); or

2.4 Any consent by the Corporation to any act or
omission of the Applicant by virtue of the
Assignment which might impair or affect in any
manner whatsoever the Lease or any rights or
remedies of the Corporation thereunder;

3. The sole object, purport and effect of this Consent is
to validate the making of the Assignment pursuant to the
provisions of the Lease;

4. The Premises will be used only for the purposes set
forth in the Lease,

DATED at the City of _Ottawa, in the Province of Ontario, as
of the ’l‘/'*"day of 2. , 1985,

The CORPORATE SEAL of CANADA )
PORTS CORPORATION was hereunto)
affixed in the presence of its )
duly authorized officers:

DUl e

4ﬂ“3€77 President and
Chief Executive Officer

(c/s)

Dbl Tt

/ﬂZZ}, Corporate Secretary
2 /‘d/ 7«4«,&/79\/
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Form No.: AL 6l-1

APPLICATION POR CONSENT OF CANADA PORTS CORPORATION
TO ASSIGNMENT OF LEASE

The UNDERSIGNED HEREBY JOINTLY APPLY for Corporation
consent to the Assignment (hereinafter called the “proposed
Assignment®) of Lease bearing Corporation Nowv-4057(1) particulars of
which are set forth hereunder:

Original Llessee: GREENTREE DEVELOPMENTS LTD.

Assignor ({f not Original Lessee):
Assignee: PENNYFARTHING DEVELOPMENT CORP.
Date of Lease: As of September 12, 1981

Area (in sq. ft. or acres) of original leasehold: Four parcels
containing in the aggregate approximately 9,076 square metres )
PurposeiFor the construction, development and operation of, inter alia, an

office tower building, _all as more particularly described in Section V of Schedule "A"
of the lease, a copy of Section V being affixed hereto

the proposed date of assignment being as of Sept,15,1984and the property
to be used by the Assignee £or the purpose described above

and it being understood and agreed that the proposed Assignee hereby
undertakes, in consideration of Corporation Consent if such be
granted, to comply with all covenants, terms and conditions of the
Lease whether or not of such nature as in the absence of this
undertaking would run with the land at law or in equity, PROVIDED that
i{f the proposed Assignment is by way of mortgage such undertaking
shall become operative upon the Assignee only after the Assignee has
entered into possession of the premises and/for completed foreclosure
proceedings but such undertaking shall then be retronactive to the
effective date of the proposed Assignment,

The proposed Assignment X is not by way of Mortgage,
(Strike out word or words not applying.)

DATED at/ . woeece,—~ this f&fz*{ day of,:Z4u4?79/G%’

SIGNED, SEALED and DELIVERED
by PRESENT LESSEE,in pregsence
of:

Assignor

I
SIG ' ALED AND DELIVERED

by PRO ED ASSIGNEE in
presen £

)

)

)

)

) )
) B L TR LI I8
)

)

)

)

)

‘::::::g.?ﬁ¥f ) R R T T3 8
- ‘ ) Assignee .-

/A
—
Rsco&qgﬁggo FOR APPROVAL

1) l.egal Branch

2) Executive Director

APPROVED BY CORPORATION

)] Chairman

2) Vice=Chairman

3 Member

4) Member A

R 22V



SECTION V:
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(d) Direct costg of cleaning and
maintenance;

(e) An allowance for administration and
management expenses of five percent
(5%) of gross rental revenues

Provided always that such items are not paid by or
recovered by the Lessee from a third pareys

IT BEING AGREED that should any dispute arise as to
what constitutes “revenue(s)® or "operating
expenses®, the matter shall be determined in
accordance with accounting principles generally
accepted in the Province of British Columbia, by a
chartered accountant appointed by the Corporation,
whose decision shall be finals

A. (Clause 1): The designated premises shall be
used for the construction, development and operation
of an office tower building (the "Uffice Building®)
comprising not less than 70,000 square feet {or such
other lesser maximum area as the City of Vancouver
may approve in the Development Permit issued by it
in respect of the development of the designated
premises pursuant to the terms of this Lease (the
“Development Permit®)) together with such other
buildings or facilities as the Corporation may
approve in writing, all of which shall be developed
in accordance with the Development Permit, the terms
and conditions of this Section V and the Plans and
Specifications. The Lessee prior to the commence~
ment of construction of the Uffice Building and any
other buildings or facilities approved by the
Corporation shall cause its architect who shall be a
person approved by the Corporation to prepare
detailed plans and specifications (the “Plans and
Specifications®) of the Office Building and any
other buildings or facilities approved by the
Corporation and to deliver a copy thereof (and any
amendments or variations thereto) to the Corporation
as soon as they have been prepared:~

The individual parts of the designated premises
shall be allowed the following uses:

(1) As regards Parcels °A® and "2":-

Landscaping compatible with and complementary
to over-all development of the designated
premises and its surroundings which shall be
shown on the Plans and Specifications:

(2) As regards Parcel °B°:-

The Office Building together with commercial
vehicular parking therein, at commercial
rates;

(3) As regards Parcel "C%9:-

An underground sewer, a wvalkway, a bicycle
path, a loading bay and vehicular access
crossing;

All of the works referred to in paragraph A are
hereinafter sometimes jointly called the ®Works".

B. (1) Lessee to Construct:- Tne Lessee shall
construct and complete the Works expeditiously and
in good and workmanlike manner and in accordance
with the Plans and Specifications and in accordance

>
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with the provisions of this section, and in
particular:

(2)

(a)

(b)

(a)

Construction of the Works shall be
commenced no later than the 3lst day of
December, 1985 (the "Commencement Date”)
and shall be pursued in a diligent and
workmanlike manner and shall be substan-
tially completed within 14 months of the
Commencement Date and shall be fully
completed within 17 months of the
Commencement Date provided that {f the
substantial or full completion is delayed
by reason of strikes, lockouts, or other
matters, not necessarily pertaining to
labour, beyond the control of the Lessee
the date for substantial completion
and/or full completion shall be extended

by the period of time of the delay caused
thereby;

If the Works are not substantially
completed or fully completed within the
time limits set out in sub-paragraph B(1l)
(a) above or within such extended time
limit for delays beyond the control of
the Lessee as aforesaid, the Corporation
may give to the Lessee 30 days' written
notice in which to substantially or fully
complete the Works, as the case may Dbe.
If the Works are not substantially or
fully completed, as the case may be,
within the 30 day time period, or, if the
Works to be completed are such that they
cannot with due diligence be completed
within 30 days, and the Lessee has not
proceeded with all due diligence to
substantially or fully complete, as the
case may be, the Corporation may, at its
option, declare this Lease determined
without liability to it and the Lessee
shall hold harmless and indemnify and
keep held harmless and indemnified the
Corporation for all damages, losses,
injuries, costs and expenses incurred as
a result of such determination. Such
portion of the Works as may have been
constructed on the designated premises at
the time of such determination of this
Lease shall become the property of the
Corporation without any payment having to
be made therefor.

The Works shall be substantially complete
when

(i) a certificate of substantial perfor-
mance has been signed by the
Lessee's architect, who shall be a
person approved by the Corporation,
and delivered to the Corporation,

{ii) a deficiency list of items that
require to be completed or corrected
and a value therefor has been agreed
between the Lessee's architect and
the Lessee's contractor, and
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(iii) the date of substantial completion
has been posted by appropriate
notices on the designated premises
and advertised in the appropriate
trade journals and the press;

(b) The Works shall be fully completed when

(1) a final occupancy permit and/or any
other permits that may be required
to allow the Lessee to occupy the
Works has been issued by the City of
Vancouver, and

(ii) the wWorks including all the defi-
ciencies listed in the certificate
of substantial completion or else-
where have been fully completed and
the Lessee's architect has so
certified in writing;

(¢) For the purpose of establishing when the
Works are fully completed the Corporation
(but not the Lessee) shall have the right
to waive any of the conditions set out in
this sub-section V(B)(2) in whole or in
part, but no such waiver of any of the
foregoing provisions shall relieve the
Lessee of its obligation to perform its
covenants hereunder;

(d) The Lessee shall hold harmless, indemnify
and reimburse and keep held harmless,
indemnified and reimbursed the Corpora~-
tion against any and all damages, injur-
ies, expenses, costs, claims, proceedings
or actions of whatsoever kind or nature
to the Fisherman's Lockers, the roof
thereof or to Parcels A, B, C or 2 caused
by or in any way relating to the con-
struction, operation, maintenance or
existence of all or any part of the
Works.

SECTION VI: (Clause 2A):- In addition to any other provisions
of this Lease, it is expressly agreed that the
Lessee shall pay interest on all overdue rent
payments and any other monies which may at any time
be due and owing by the Lessee to the Corporation at
the rate of one and one~half percent (1 1/2%) over
the Bank of Canada rate on the date the rent becomes
due or on the date such other monies become due
respectively, from the date thereof until paid in
full;

SECTION VII: (Clause 2B):- The Lessee shall, within sixty (60)
days after the termination of each lease~year during
the term of this demise and any renewal thereof
forward to the Corporation a statement (in respect
of such lease-year) duly certified by the Lessee's
auditors, of the gross receipts, revenues and
expenses of the Lessee with respect to the
designated premises, and the Lessee shall likewise,
no later than sixty (60) days after the termination
of this demise or any renewal thereof, forward to
the Corporation a similar statement in respect of
the final lease-year;

SECTION VIII: (Clause 2C):- The Lessee shall, during the
currency of this Lease and for a period of two (2)
years from termination of the Lease, maintain full

e
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ASSIGNMENT OF LEASE

THIS ASSIGNMENT made as of the 15th day of
September, 1984,

BETWEEN:

GREENTREE DEVELOPMENTS LTD, a British
Columbia company having an office at 1441
Creekside Drive, Vancouver, British
Columbia

(the "Assignor")
OF THE FIRST PART
AND:
PENNYFARTHING DEVELOPMENT CORP., a
British Columbia company having an office

at 270 - 1441 Creekside Drive, Vancouver,
British Columbia

(the "Assignee")

OF THE SECOND PART

WHEREAS by a lease (the "Lease") made between
Canada Ports Corporation (the "Corporation"), of the first
part, Greentree Developments Ltd. (the "Assignor" herein) of
the second part, and B.C. Central Credit Union of the third
part, which Lease is dated the 12th day of September, 1981
and is numbered V-4057(1) in the records of the Corporation,
the Corporation demised unto the Assignor the designated
premises ("Designated Premises") set out and described in
Part I of Schedule "A" hereto, for the term (the "Term") set
out in Part II of Schedule "A" hereto (which Schedule "A" is
incorporated into and forms part of this Assignment),
subject to the Assignor's covenants therein contained.

NOW THEREFORE THIS ASSIGNMENT WITNESSETH that in
consideration of ONE DOLLAR ($1.00) of lawful money of
Canada and other good and valuable consideration now paid by
the Assignee to the Assignor (the receipt and sufficiency
whereof is acknowledged by the Assignor), the Assignor
grants and assigns unto the Assignee all and singular the
Designated Premises, together with the residue unexpired of
the Term and the Lease and all benefit and advantage to be
derived therefrom. To hold the same unto the Assignee,
henceforth for and during the residue of the Term and for
all other the estate, term and interest of the Assignor
therein, subject to the payment of the rent and the
performance of the Assignor's covenants and agreements
reserved and contained in the Lease and subject to the
consent of the Corporation.

sl
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AND the Assignor covenants with the Assignee that
notwithstanding any act of the Assignor the Lease is a good,
valid and subsisting Lease and that the rents thereby
reserved have been duly paid up to the 30th day of
September, 1984, and that the covenants and conditions
therein contained have been duly observed and performed by
the Assignor up to the date hereof, and that the Assignor
now has good right to assign the Lease and the Designated
Premises in the manner aforesaid; AND that subject to the
payments of the rent and the performance of the Assignor's
covenants contained in the Lease, it shall be lawful for the
Assignee, peaceably and quietly to possess the Designated
Premises hereby assigned during the residue of the Term,
without any interruption by the Assignor or any person
claiming wunder him. And the Assignor will, at all times
hereafter, at the request and cost of the Assignee, assign
and confirm to the Assignee the Lease and Designated
Premises for the residue of the Term as the Assignee shall
reasonably require.

The Assignee covenants with the Assignor, that the
Assignee will from time to time, pay the rent and observe
and perform the Assignor's covenants and conditions reserved
and contained 1in the Lease and indemnify and save harmless
the Assignor from all losses and expenses in respect of the
non-observance or non-performance of the said covenants and
conditions or any of them.

Wherever the singular or masculine is used in this
Agreement the same shall be deemed to include the plural or
the feminine, or the body politic or corporation and also
the respective successors and assigns of the parties hereto
and each of them.

IN WITNESS WHEREOF the parties hereto have set
their common seals to this Assignment on the day and year
first above written.

The Common Seal of GREENTREE
DEVELOPMENTS LTD.
was, hereunto affixed on the

)
)
> )
/0™ day of éﬁ%i? 1985 )
in the presence : )
| 4 )
M//( %‘*f -Director ) c/s
)
)
)
)

Agﬁnfri?ed Signagpry

N -Director
Ahthorized Signatory

«es/3

DAVIS & COMPANY



This is page 3 of an Assignment of Lease from Greentree
Developments Ltd. to Pennyfarthing Development Corp. made as
of the 15th day of September, 1984.

The Common Seal of PENNY-

FARTHING DEVELOPMENT CORP.
g;ﬁﬁhereunto affixed on the

-day, o /*Qz%r 1985
in fthe (prpsence otf:

~Director

Authd Si 7N
~Director

Authbrized Jignatory

c/s

—? - S et ae? s sl sl N s Vs St
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SCHEDULE "A"

PART I Designated Premises - That certain Corporation
property situate at False Creek Fishermen's
Terminal, vVancouver Harbour, all as more

particularly shown defined on Corporation Plan No.
83-83 dated July 28, 1983 (hereinafter called the
"pPlan") comprising:

1. The surface of the roof over the fishermen's
lockers constructed by the Lessee at its
expense for the Corporation and the
Corporation's use and which became Corporation
property under the terms and conditions of the
Interim Lease dated September 12, 1977 between
the Corporation and the Lessee, having an area
of 5,562 square metres shown outlined in red
on the Plan, some 4.877 metres above ground
elevation at wharf level (hereinafter called
"Parcel A"):;

2. Those portions (hereinafter collectively
called Parcel "Z") constituting the sites of
the foundations and supporting  columns for
structures and improvements, if any, to be *
erected and/or constructed by the Lessee on
Parcel "A" in accordance with the Development
Permit;

3. That area of some 1,987 square metres
(hereinafter called Parcel "B") shown outlined
in green on the Plan; and

4. That area of some 1,527 square metres
(hereinafter called Parcel "C") shown outlined
in yellow on the Plan;

PART II Term - The sixteen vyear and nineteen day period
commencing September 12, 1981 and terminating
September 30, 1997, PROVIDED that the Corporation
shall - subject to subclause (A) of the
Interpretation Clause -- grant to the Lessee a
renewal of this Lease for two (2) further terms of
twenty (20) vyears for the respective periods
October 1, 1997 - September 30, 2017 and October 1,
2017 - September 30, 2037, each upon the same terms
and conditions (with the exception of the renewal

- provisions) as contained, mutatis mutandis, in the
Lease.

DAVIS & COMPANY



BETWEEN:

GREENTREE DEVELOPMENTS LTD.

AND:

PENNYFARTHING DEVELOPMENT CORP.

ASSIGNMENT OF LEASE

ROWLAND KEMPER McLEOD
Messrs. Davis & Company
Barristers & Solicitors

2800 - 666 Burrard Street
Vancouver, B.C.
veC 227
687-9444

File No. 28002-24027
RKM/#108
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GREENTREE DEVELOPMENTS LTD.

EXTRACT

"The Chairman reported to the meeting that
arrangements had been completed for Greentree Developments
Ltd. (the "Company") to assign to Pennyfarthing Development
Corp. that certain lease made as of September 12, 1981 from
Canada Ports Corporation to the Company relating to certain
property at PFalse Creek Fishermen's Terminal, Vancouver
Harbour (Canada Ports Corporation Lease No. V=-4057(1)) (the
"Lease"). The Chairman presented to the meeting a form of
Assignment of Lease expressed to be made between the Company
and Greentree Development Corp. .assigning the Lease to
Pennyfarthing Development Corp. together with an Application
for Consent of Canada Ports Corporation to Assignment Form
(Vancouver Port Corporation Form No. AL61-1).

RESOLVED that the Company do assign the Lease to
Pennyfarthing Development Corp. and that the seal of the
Company be affixed to an Assignment of Lease and an
Application for Consent of Canada Ports Corporation to
Assignment form in the forms thereof presented to the
meeting in the presence of any two directors of the Company.

RESOLVED that any two directors of the Company be
and they are hereby authorized £for and on behalf of the
Company to execute such other deeds and assurances as may be
necessary to effect the assignment of the Lease from the
Company to Pennyfarthing Development Corp. and, where
necessary, to affix the seal of the Company to written
instruments and documents."

I HEREBY CERTIFY the above to
be a true and exact Extract of
Resolutions passed by the Board
of Directors of GREENTREE

DEVELOPME LT on the 2
day of . . 1985
and that €he same remain in

full force and effect

unam: ZSEXC/Z&//Z‘

ary

DATED at Vancouver, B.C. this ¥ day of _£§2233¢fi, 1985.



PENNYFARTHING DEVELOPMENT CORP.

EXTRACT

"The Chairman reported to the meeting that
arrangements had been completed for Greentree Developments
Ltd. to assign to Pennyfarthing Development Corp. (the
"Company") that certain lease made as of September 12, 1981
from Canada Ports Corporation to Greentree Developments Ltd.
relating to certain property at False Creek Fishermen's
Terminal, Vancouver, B.C. (Canada Ports Corporation Lease
No. V-4057(l)) (the "Lease"). The Chairman laid before the
meeting a form of Assignment of Lease expressed to be made
from Greentree Developments Ltd. to the Company together
with a form of Application for Consent of Canada Ports
Corporation to Assignment.

RESOLVED that the Company do execute under its
corporate seal each of the Assignment of Lease and
Application for Consent of Canada Ports Corporation to
Assignment form and that the corporate seal of the Company
do be affixed thereto in the presence of any two directors
of the Company.

RESOLVED that any two directors of the Company be

and they are hereby authorized £for and on behalf of the 5W%

Company to execute such other deeds and assurances as may be
necessary to effect the assignment of the Lease from
Greentree Developments Ltd. to the Company and, where
necessary, to affix the seal of the Company to written
instruments and documents.

I HEREBY CERTIFY the above to
be a true and exact Extract of
Resolutions passed by the Board
of Directors of PENNYFARTHING
DEVELOPMENT CORP. on the 7<=
day of <Lo. & , 1985
and that the same remain in
full force and effect

unamend

Secretary

DATED at Vancouver, B.C. this /£ day of <Ra , 1985.
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THIS AGREEMENT made as of the 31st day of December,
1984,

BETWEEN:

+ & co—-operative
association duly constituted under the laws of British
Columbia and having a place of business at Suite 201,
1810 Alberni Street, Vancouver, British Columbia,

(the "Co-operative")

OF THE FIRST PART,

PENNYFARTHING DEVELOPMENT CORP., a duly incorporated

company with an office at 270 - 1441 Creekside Drive,
Vancouver, British Columbia, V6J 487

(the "Developer")

OF THE SECOND PART,

STRATA CORPORATION VR, 1291, a strata corporation duly
incorporated pursuant to the laws of British Columbia
and having a place of business at 270-1441 Creekside
Drive, Vancouver, British Columbia,

(the "Strata Corporation")

OF THE THIRD PART.

WHEREAS :

A. The Developer is constructing a three phased condominium
development known as Harbour Cove (the "Development™) which on
completion will contain 305 strata lots, of which 284 strata lots
(the "Market Units") will be sold to the public;

B. The Co-operative has agreed to purchase from the
Developer 21 of the strata lots (the "Co-operative Units") to be
located in phase three of the Development, all subject to and in
accordance with the terms and provisions of an agreement of
purchase and sale (the "Purchase Agreement") made as of December
1, 1984 between the Developer and the Co-operative; and



C. This Agreement will set out the relationship of the
Developer, the Co-operative and the Strata Corporation with
regard to the Development and will reflect the fact that certain
common property and facilities of the Development will be for the
exclusive use of the Co-operative Units, and certain common
property and facilities will be for the exclusive use of the
Market Units.

In consideration of the premises and of the mutual
covenants herein contained, the parties agree as follows:

1. The Strata Corporation and the Developer agree that
subject to the provisions of Section 53 of the Condominium Act,
the following common property and facilities to be located in
phase three of the Development shall be for the exclusive use of
the Co-operative Units, which common property and facilities are
shown and labelled on the drawings attached hereto as Schedule 4,
and to the extent possible, shall be designated on the strata
plan for the Development as limited common property:

(a) recreation room, including adjacent patio, small kitchen
and washroom;

(b) lobby;

(c) elevator, including machine room;

(d) bicycle and wheelchair storage room;

(e) laundry room;

(£) 16 individual storage lockers:

(g) bulk storage room;

(h) enterphone; and

(1) stairways, hallways adjacent to Co-operative Units

(collectively the "Co-operative Facilities").
2. The Strata Corporation and the Co-operative agree that
subject to the provisions of Section 53 of the Condominium Act,
the following common property and facilities of the Development
shall be for the exclusive use of the Market Units and to the
extent possible, shall be designated on the strata plan for the

Development as limited common property:

(a) the recreation centre containing racquetball and squash
courts, sauna, whirlpool, swimming pool, meeting room,

s -



exercise room, changing rooms and adjacent patio (the
"Recreation Centre"); and

(b) all lobbies, enterphones, hallways, stairways, bicycle
rooms, storage lockers and bulk storage rooms, except
those contained in the Co-operative Facilities

(collectively the "Market Facilities").

3. The Developer, Strata Corporation and the Co-operative
agree that all of the common property of the Development, other
than the Co-operative Facilities and Market Facilities will be
common property which will be governed by the provisions for
common property as determined by the Condominium Act (which
remaining common property is herein called the "Common
Facilities") and that the common property and facilities included
in each of the Co-operative Facilities and Market Facilities will
not be changed without the consent of each of the Co-operative
and the Strata Corporation, which consents shall not be
unreasonably withheld.

4, The Co-operative will maintain the Co-operative
Facilities to a level consistent with that of a prudent strata
corporation. The Strata Corporation will be entitled to inspect
the Co-operative Facilities to determine the level of maintenance
and will be entitled to notify the Co-operative of any
deficiencies in the level of maintenance. Such notice will be in
writing and the Co-operative will have 14 days to remedy the
deficiency. 1In the event that the Co-operative shall not have
remedied the deficiency within the 14 day period the Strata
Corporation will be entitled to do so and to charge the costs of
remedying the deficiency to the Co-operative.

5. The Developer and the Strata Corporation agree that the
Co-operative will not be responsible for any rental payments that
are payable under the Vancouver Port Corporation lease of the
property located due east of the Strata Corporation and that are
payable in whole or in part by the Strata Corporation.

6. The Strata Corporation agrees that in connection with
the fees and assessments that it levies under the provisions of
the Condominium Act, the Co-operative shall only be obliged to
pay to the Strata Corporation, in each calendar year, the
aggregate of 4.476% (or such other percentage that represents the
actual unit entitlement of the Co-~operative Units) of:

(a) the amount (as contained in that year's budget that has
been approved and adopted by the Strata Corporation) of
only those expense items that are listed in Schedule B
hereto, and in this connection the Strata Corporation



agrees that such expense items will not be added to
without the written consent of the Co-operative; and

(b) the contingency reserve that is set up by the Strata
Corporation and that is contained in that year's budget
of the Strata Corporation; and

(c) any amount that is authorized by special. resolution of
the Strata Corporation during such calendar year and
that is for the sole purpose of maintaining the Common
Facilities to their then existing standard, all with the
intent that the Co-operative shall not be obligated to
bear its proportionate share of any discretionary
expenditure without its written consent.

7. The Strata Corporation agrees that the 21 parking spaces
shown on Schedule A hereto will be licensed for a term of 50
vyears for the exclusive use of the Co-operative Units without the
payment of any compensation therefor.

8. Each of the parties hereto aqrees to use its best
reasonable efforts to cause the by-laws of the Strata Corporation
to be amended as may be necessary to give effect to the
provisions of this agreement and that once the by-laws have been
so amended, the amended provisions of the by-laws will not be
further amended without the consent of the Co-operative.

9. This Agreement shall forthwith become unenforceable and
null and void if the sale and purchase contemplated under the

Purchase Agreement is not completed or if the Purchase Agreement
is cancelled, terminated or otherwise rendered unenforceable.

BN
N

10. If any dispute shall arise in the interpretation of or
in respect of any matter under this agreement, the dispute or
matter, upon the request of either the Co-operative or the Strata
Corporation, shall be referred to a single arbitrator pursuant to
the Arbitration Act or successive legislation. The costs of such
arbitration to be shared equally by the Co-operative and the
Strata Corporation. If the Co-operative and the Strata
Corporation do not agree on a single arbitrator each of them
shall nominate one arbitrator and the two arbitrators shall
select a third.

11. Any notice, document or communication required or
permitted to be given under this Agreement shall be in writing
and either delivered by hand or sent by registered mail to the
Co-operative or to the Developer or to the Strata Corporation as
the case may be at the above addresses. The time of giving such
notice, document or communication shall be when delivered, if



delivered, and if mailed, on the third business day after the day
of mailing.

12, It is expressly agreed between the parties hereto that
all grants, covenants, provisos, and agreements, rights, powers,
privileges and liabilities contained in this agreement shall be
read and held as made by and with and granted to and imposed upon
the respective parties hereto, and their respective successors
and assigns, as if the words "successors and assigns" had been
inscribed in all proper and necessary places. Wherever the
singular or masculine is used throughout this agreement the same
shall be construed as meaning the plural or the feminine or body
corporate where the context or the parties hereto so require.

IN WITNESS WHEREOF the parties have hereunto set their
hands and seals on the day and year first above written.

THE CORPORATE SEAL of HARBQOUR COVE

CO-OPERATIVE was hereunto affixed
in the presence of:

L Wl

Authoriig§éi§2ﬁktory
" y
o ‘ﬁ;.(//‘ oy

Authoriz%f \ﬁgﬁf@??ﬁ_—-—’—”w“‘—‘“-

SEAL of PENNYFARTHING
RP. was hereunto v
presence of: ’

THE CORPORATE SEAL of STRATA
CORPORATION VR. 1291 was hereunto
affixed i ence of:

Authorized Signatory
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THIS AGREEMENT made the  31st day of May, 1985,
BETWEENT-
ORP., a British Columbia
company having a place of business at 270 - 1441
Creekside Drive, Vancouver, British Columbia,
(the ®"Developer®)

OF THE FIRST PART,

AND:
THE _OWNERS. STRATA PLAN VR, 1291, a strata corporation
duly incorporated pursuant to the laws of British
Columbia, having a place of business at 270 - 1441
Creekside Drive, Vancouver, British Columbia,
(the ®Strata Corporation®)
OF THE SECOND PART.
WHEREAS :
A. In 1981, the Developer intended to construct on the

Site, in three phases, a luxury residential condominium
development to be known as “Harbour Cove®, and in connection
therewith, the Developer,

(i) acguired the Site from Central, subject to the condition
covering parking that is hereinafter referred to,

(ii) as a condition of receiving the Development Permit from
the City, entered into the Easement Agreement and
Rentcharge Agreement with the City, and

(iii) to protect the easterly water views from the Development’
and the open spaces, agreed with the Owners not to
construct certain structures on, and thereby agreeing

_ not to utilize certain development rights attaching to
Parcel F;

B. The Developer has constructed the first and second
phases of the Development containing in the aggregate 198
residential condominiums (each condominium being a separate
strata lot) and certain recreational facilities, and is
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constructing the third phase to contain 86 residential
condominiums (each condominium to be a separate strata lot) and
21 aparctments (each apartment to be a separate strata lot); and

C. Under certain offering memoranda that have been filed,
inter alia, with the Superintendent of Brokers of British
Columbia, the Developer has offered for sale, and has sold more
than 65% of, the Residential Strata Lots, under terms and
conditions set out in the of fering memoranda, which terms and
conditions include without limitation that this Agreement shall
be entered into between the Developer and the Strata Corporation.

NOW, THEREFORE, in consideration of the premises and of
$10.00 and other valuable consideration paid by the Developer to
the Strata Corporation (the receipt and sufficiency whereof is
hereby acknowledged and will not be denied by the Strata
Corporation) and of the mutual agreements herein contained, the
parties hereto agree as follows:

' gection 1 - pefinitions and Interpretation

1.01 In this Agreement, unless the context otherwise
requires:

(1) FAccess Facilities® means the walkway. bicycle path,
loading bay, vehicular crossing and fence that are
referred to in paragraph 3.01 hereof and that are to be
constructed on Parcel F pursuant to the Easement
Agreement;

(2) “Apartments” means the 21 apartments to be constructed
in the third phase of the Development and to be owned
and occupied by the members of the Co-operative, and
including the 21 strata lots subdividing and defining
the area of the said 21 apartments;

(3) ®Central® means B.C. Central Credit Union;
(4) "City" means the City of Vancouver;
(5) ®Common Property " means the common property and common
- facilities, as defined in the Condominium Act of British
Columbia, of the Strata Corporation;
(6) ©"Co-operative® means Harbour Cove Housing Co-operative;
(7) “"Development” means the residential complex that is

being constructed on the Site and will contain 284
residential condominiums, the Apartments, underground




(8)

(9)

(10)

(11)

(12)

(13)

(14)

5

parking facilities and recreational facilities, and that
ig referred to in Recital B hereof ;

®pevelopment Permit® means development permit 88161
issued to the Developer by the City in respect of the
Site and the Development, and all amendments thereto;

“pasement Agreement” means the agreement between the
City and the Developer that is registered against the
Site in the Vancouver Land Title Office under No.
J61560, and that contains, inter alia, the Developer's
covenants to construct and maintain the Access
Facilities;

eLease” means the lease of Parcel F made as of September
12, 1981 between Canada Ports Corporation (formerly
National Harbours Board), Greentree Developments Ltd.
and Central, and assigned by Greentree Developments Ltd.
to the Developer;

“Owners® means at any time the aggregate of those
persons who have acquired or purchased a Residential
Strata Lot and their respective heirs, executors,
administrators, successors and assigns, and who are then
registered owners of one or more Residential Strata
Lots;

eparcel F® means the parcel of land leased under the
Lease;

sproportionate Share®” means with respect to each of the
Owners of the Residential Strata Lots included in,

(a) the first phase of the Development, the percentage
that is set out opposite each said Residential
Strata Lot in Column I of Schedule A hereto,

(b) the second phase of the Development, the percentage
that is set out opposite each said Residential
Strata Lot in Column II of Schedule A hereto, and

(¢) the third phase of the Development and the
Co-operative, the percentage that is set out
opposite each said Residential Strata Lot and the
Co-operative in Column III of Schedule A hereto;

"Rentcharge Agreement® means the agreement between the
City and the Developer that is registered against the
Site in the Vancouver Land Title Office under No.
J61559, and that contains, inter alia, a charge over the
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Site and Development in favour of the City to secure the
Developer's covenants contained in the Easement
Agreement;

(15) °®Residential Strata Lots” means the 283 strata lots of
Strata Plan Vr. 1291 which will subdivide and define the
area of each of 283 residential condominiums to be
included in the Development;

(16) "Site" means that parcel of land situate in the City
that, prior to strata titling by Strata Plan Vr. 1291,
was legally described as "Lot 2, District Lot 3610, Plan
19687%; and

(17) ®Unit Entitlement® means the unit entitlement of a
strata lot under the Condominium Act of British
Columbia.

1.02 For all purposes of this Agreement, except as otherwise
expressly provided or unless the context otherwise reguires:

(a) the headings are for convenience only and do not form a
part of this Agreement nor are they intended to
interpret, define or limit the scope, extent or intent
of this Agreement or any provision hereof;

(b) any reference to a statute shall include such statute
and the regulations made pursuant thereto, with all
amendments made thereto and in force from time to time,
and any statute or regulation that may be passed which
has the effect of supplementing or superseding the
statute so referred to or the regulations made pursuant
thereto;

(c) any reference to an entity shall include and shall be
deemed to be a reference to any entity that is a
successor to such entity; and

(d) words importing the masculine gender include the
feminine or neuter genders, corporations and
partnerships, and words in the singular include the
plural, and vice-versa, wherever the context requires.

cection 2 = ki

2.01 The Strata Corporation acknowledges to and agrees with

__:he Developer that:
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(a) as a condition of the purchase by the Developer from
Central of the Site, Central shall have the gight to
use, free of any annual rent charge or licence fee, 120
parking stalls in the underground parking facilities in
the Development for a term of not less than 60 years
with a right of renewal for a further term of 30 years,
provided that Central shall make available to the Strata
Corporation, at no cost, 60 of the 120 parking stalls
for parking during hours outside of Central's normal
business hours, by the guests of the occupants of the
Residential Strata Lots; and

(b) it shall do all such acts and things as may be required
to perform and satisfy the condition referred to in
subparagraph (a) of this paragraph 2.01 and shall.
indemnify and save harmless the Developer from and
against any and all costs, expensesy claims, demands,
suits, actions and causes of action that may be made
against or incurred by the Developer by reason of the

said condition.

2.02 The Strata Corporation. at the request of the Developer
and without any consideration therefor, shall issue to each
Owner, whose Residential Strata Lot:

(a) does not represent a penthouse, a licence for a term of
50 years to use one parking stall in the Development; Or

(p) represents a penthouse, a licence for a term of 50 years
to use two parking stalls in the Development;

such parking stalls to be designated by the Developer or the
Strata Corporation.

Section 3 - Easement and Rentcharge Agreements

3.01 The Developer, at its own cost and expensé, shall
landscape that portion of Parcel F that is adjacent to the
easterly boundary of the Development, and shall construct on
parcel F, for the use of the public at large, a walkway, bicycle
path, loading bay and vehicular crossing within the red easement
area and a fence approximately 75 feet in length within the green
easement area as shown on the plans attached to the Easement
Agreement, and shall indemnify and save harmless the Strata
Corporation from and against any and all costs, expenses, claims,
demands, suits, actions and causes of action that may be made
against or incurred by the Strata Corporation in connection with
the said landscaping and construction of the Access Facilities.
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3.02 Subject to paragraph 3.01 hereof, the Strata Corporation
shall and hereby assumes the liability of the Developer under the
Easement_ Agreement and Rentcharge Agreement, and in connection
therewith, without limitation, shall:

(a) maintain and repair the Access Facilities, and each of
them, at its cost and expense; and

(b) consent to the Common Property being charged by the

Rentcharge as security for the maintenance and repair of
the Access Facilities.

3.03 The Strata Corporation shall charge each Owner and the
Co-operative with his Unit Entitlement share of the costs and
expenses incurred by the Strata Corporation in connection with
the maintenance and repair of the said landscaping of Parcel F
and Access Facilities.

3.04 The Strata Corporation shall indemnify and save harmless
__the Developer from and against any and all costs, expenses,

{ claims, demands, suits, actions and causes of action that may be
~“made against or incurred by the Developer in connection with the

maintenance and repair of the said landscaping and Access
Facilities or in connection with charging the Owners and
Co-operative with the costs and expenses incurred by the Strata
Corporation for the said maintenance and repair.

gection 4 - The Lease and City Taxes

4.01 The Developer agrees with the Strata Corporation that to
ensure the protection of the easterly water views and open Space,
the Developer shall not construct on Parcel F during the
continuance of the Lease, any improvement which has a top
elevation above the elevation of the plaza level of the
Development, except as may be approved by each of the Strata
Corporation, the City, the architects for the Development and the
Developer, and except a commercial complex and such other
structures as are set out in the False Creek Area Development
Plan for Area 10A or as may be otherwise permitted by the City in
the Development Permit.

4.02 - In connection with the Lease, the Developer shall:

(a) complete, prior to 12 months after the substantial
completion of the Development, the said landscaping of
Parcel F that is referred to in paragraph 3.01 hereof ;

(b) take all necessary steps to keep the Lease in good
standing during the initial term of the Lease;




(c) exercise its right to renew the Lease upon the written
request of the Strata Corporation;

(d) pay during the continuance of the Lease the annual
participation rental payable under the Lease; and

(e) not assign the Lease unless and until the assignee
thereof executes an agreement agreeing to be bound by
and assuming the Developer's obligations contained in
this Section 4.

4.03 In consideration of the Developer's agreements contained
in this Section 4 and in consideration of the Developer
performing its obligations contained in paragraph 4.0l hereof,
the Developer shall charge the Strata Corporation and the Strata
Corporation shall pay to the Developer, annually;

(2) an amount equal to the annual basic rent required to be
paid under the Lease, as follows,

(i) an amount equal to 38.9% of the said annual basic
rent and costs and expenses, such amount to be
borne by the Owners of the 123 Strata Lots included
in the first phase of the Development in accordance
with their Proportionate Share,

(ii) an amount equal to 30.55% of the said annual basic
rent and costs and expenses, such amount to be
borne by the Owners of the 75 Strata Lots included
in the second phase of the Development in
accordance with their Proportionate Share, and

(iii) an amount equal to 30.55% of the said annual basic
rent and costs and expenses, such amount to be
borne by the Owners of the 85 Strata Lots included
in the third phase of the Development and by the
Co-operative as owners of the Apartments pro rata
to their Proportionate Share; and

(b) an amount equal to 22% of the annual land taxes levied

by the City, against Parcel F from and after January 1,
- 1984, such amount to be borne equally by first, the

Owners of the 75 Strata Lots included in the second
phase of the Development, and secondly, the Owners of
the 85 Strata Lots included in the third phase of the
Development and the Co-operative as owners of the
Apartments.
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4.04 The Strata Corporation shall indemnify and save harmless
the Developer from and against any and all costs, expenses,
claims, demands, suits, actions and causes of action that may be
made agsinst or incurred by the Developer by reason of a breach
by the Strata Corporation of its agreements and obligations
contained in paragraph 4.03 hereof.

Section 5 - General

" 5.01 The Developer shall have the right from time to time to
offset from and against any and all moneys whatsoever that may be
owing by the Developer to the Strata Corporation, any and all
moneys that may be owing by the Strata Corporation to the
Developer under the terms of this Agreement.

5.02 Time is of the essence of this Agreement.

5.03 Each of the parties hereto, at all times hereafter,
shall execute and deliver all such instruments and documents and
' do or cause to be done all such acts and things and give all such
(" “urther assurances as may be required or necessary to give full
“.<ffect to the provisions and intent of this Agreement.

5.04 A waiver by one party to this Agreement of any breach by
the other party hereto of any of the covenants, terms or
conditions contained in this Agreement, shall not bar such
waiving party or non-breaching party from the right to enforce
such covenants, terms or conditions or to avail itself of any
subsequent breach thereof.

5.05 Any notice required to be given hereunder shall be in
writing, and any payment required to be made hereunder, shall be
deemed to be well and sufficiently given or made if delivered
personally, or if mailed at any government post office in Canada,
by prepaid registered mail addressed as follows:

To the Strata Corporation:

270 - 1441 Creekside Drive,
Vancouver, British Columbia,
veJ 487

To the Developer:

270 - 1441 Creekside Drive,
Vancouver, British Columbia
V6J 4857
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or to such other address as one party hereto may advise the other
party hereto in writing, and any such notice or payment shall be
deemed to have been received 48 hours after the mailing thereof,
or if délivered, when delivered. If prior to the time of any
such mailing a notice or payment, there should occur a strike,
slowdown or other labour disturbance in the postal system, then
such notice or payment shall be effective only if actually
delivered.

5.06 1f any provision of this Agreement or the application
thereof to any person Or circumstances shall be invalid or
unenforceable to any extent, then such invalid or unenforceable
provision shall Le and be deemed severed from this Agreement, and
the validity of the remainder of this Agreement and the
application of such provision to the other person ol
circumstances shall not be affected thereby and shall be
enforceable to the greatest extent permitted by law.

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

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

IN WITNESS WHEREOF the parties hereto have caused this
Agreement to be duly executed this day of May. 1985.

THE COMMON SEAL of PENNYFARTH ING
DEVELOPMENT CORP. was hereunto
affixed in the presence of:

)
)
)
)
)
)
)
)
)

THE CORPORATE SEAL of THE OWNERS,)
STRATA- PLAN VR. 1291 was hereunto)
affixed in the presence of :

— ot st N S e Nl
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May 3, 1986.
The Superintendent of Brokers, Insurance ¢ Real Estate,
1100 - 865 Hornby Street,
Vancouver, B.C.
V6Z 2H4
Attention: Mr. Morry Levin, Administrative Officer
Dear Sirs:
Re: Strata Plan VR 1297 - Harbour Cove
Rentcharge No. J61559 and Easement
“ and Indemnity Agreement No. J61560
Further to oyr telephone conversation of this morning, this .

he Easement and Indemnity Agreement registered under No.
J61560 establishes the obligation of constructing and thereafter maintaining
and repairing a certain 17 foot wide walkway and bicycle path immediate]y
eastward of Creekside Drive. The Rentcharge is additional security for
the maintenance and repair of the walkway and the bicycle path.

its completion the City will release both Rentcharge
No. J61559 and Easement and Indemnity Agreement No. J61560 from aj]
strata lots within strata plan VR 1291, However, the Rentcharge and the

.

Easement and Indemnity Agreement must continye as obligations of t@zs

Since the Rentcharge is only supplementary security for the
maintenance and repair of the walkway and the bicycle path, so long as
the City is satisfied with that, the City is not concerned to collect
the annual monijes owing under the Rentcharge. To make good that commitment
the City is Prepared to enter intg an agreement with the Owners, Strata
Plan VR 129] by which the City will refrain from enforcing payment of
the Rentcharge so long as the walkway and bicycle path are properly
maintained and kept in good repair as required by the Easement and
Indemnity Agreement No. J61560. ‘

We trust this ig the confirmation You seek, and remain,
Yours very ttyly(i— -

/./ - e ‘ ~
Py - s 7
S ‘“//>fo°df’éiif/

<+ N. Stubbs
JNS:rve c.c. Mr. L.B. Sheppard, Pennyfarthine nauatame . . -




