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%is is the 1st Affidavit of E. ABramovich
rase and was made on September __¢ , 2023

NO.

VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE STRATA PROPERTY ACT, S.B.C. 1998, c.43

and

IN THE MATTER OF THE APPLICATION FOR THE WIND-UP OF

BETWEEN:

AND:

STRATA PLAN NW2599

THE OWNERS, STRATA PLAN NW2599,

CROWE MACKAY & COMPANY LTD., AS LIQUIDATOR OF
THE OWNERS, STRATA PLAN NW2599,

and each the parties set out in Appendix “A” to the Petition

PETITIONER

VANCOUVER CITY SAVINGS CREDIT UNION,
RELIABLE MORTGAGES INVESTMENT CORP.,
TORONTO DOMINION BANK,

COAST CAPITAL SAVINGS FEDERAL CREDIT UNION,
ROYAL BANK OF CANADA,

SCOTIA MORTGAGE CORPORATION,
COMPUTERSHARE TRUST COMPANY OF CANADA,
CANADIAN IMPERIAL BANK OF COMMERCE,
FIRST WEST CREDIT UNION,

THE BANK OF NOVA SCOTIA,

THE CROWN IN RIGHT OF BRITISH COLUMBIA,
CITY OF CHILLIWACK

and each the parties set out in Appendix “B” to the Petition

RESPONDENTS
AFFIDAVIT

1, Elianne Abramovich, communications specialist, of 411-950 Drake St,

Vancouver, in the Province of British Columbia, AFFIRM THAT:
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1. I am the registered owner of unit 304, strata lot #33, of Strata Plan NW2599, also known
as Hazelwood Manor (“Hazelwood Manor”) and am a member of the strata council (the
“Council”), and as such have personal knowledge of the facts and matters hereinafter deposed to,
save and except where the same are stated to be made upon information and belief, and, as to such

facts, I verily believe the same to be true.

2. ] am authorized by the Council to swear this affidavit.

3. Hazelwood Manor is comprised of 39 residential strata lots, located at 9282 Hazel Street,
Chilliwack, B.C. Hazelwood Manor consisted of a single three storey wood-frame building with
a cement foundation. I understand the original building was constructed sometime in about 1987.
On July 29, 2021, the building that was Hazelwood Manor burned to the ground and was a
complete loss. Since that date, the land has been cleared and is now vacant. The Hazelwood
Manor owners decided not to rebuild the strata and, instead, have undertaken a process to sell the

lands.

4, In March and April 2023, the Council interviewed a number of commercial realty firms
with the intent of engaging one to market the Hazelwood Manor property, conduct a bidding
process and assist the Council to identify a purchaser. At the conclusion of this process, the
Council selected Avison Young Commercial Real Estate (B.C.) Inc. (“Avison Young”) as the
broker to list and sell the Hazelwood Manor lands. On April 24, 2023, the Council signed an
exclusive listing agreement with Avison Young. Attached to and marked as Exhibit “A” to this
my Affidavit is a true copy of this listing agreement with the remuneration percentage in clause

7.1 redacted.

5. Avison Young conducted a marketing campaign and bidding process for Hazelwood
Manor. Three bids were received at the conclusion of the bidding period. In June 2023, with the
assistance of Avison Young, the Council selected Council Ratzlaff Development Corp. (“RDC”)
as the party with the best bid for the Hazelwood Manor lands.
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6. Following additional negotiations, RDC signed a Purchase and Sale Agreement for the
Hazelwood Manor lands with the Council, dated for reference July 4, 2023, (the “PSA”). The sale
price in the PSA is $4,750,000.00 and was the highest price of the bids received by Avison Young.
Attached to and marked as Exhibit “B” to this my Affidavit is a true copy of the PSA.

7. After the PSA was signed, the Council resolved to hold a special general meeting of the
owners on August 24, 2023 (the “Wind-Up SGM”) to vote on resolutions to wind-up Hazelwood
Manor and to approve the sale to RDC pursuant to the terms of the PSA.

8. Attached to and marked as Exhibit “C” to this my affidavit is a true copy of the Notice of
the Wind-Up SGM (without the PSA) that was sent to all the strata unit owners of Hazelwood

Manor which included:

(a) Notice of Special General Meeting;
® Agenda (the “Agenda”);

(c) Resolution to be considered;

(d) A form of proxy; and

(e A copy of the PSA.

(collectively, the “Wind-Up SGM Notice”).

9. On July 21, 2023, the Wind-Up SGM Notice was distributed to the Hazelwood Manor
owners. I am advised by Lisa Frey, counsel for the Petitioners, and verily believe that on July 21,
2023, she sent a copy of the Wind-Up SGM Notice to all the owners of the 39 strata lots by email
addressed to the email address provided by each owner. I received my copy of the SGM Wind-
Up Notice from Ms. Vanderlee this way. Attached to and marked as Exhibit “D” to this my
affidavit is a true copy of the covering email sent by Ms. Frey without the Wind-Up SGM Notice

that was attached to it.

10.  Inadvance of the Wind-Up SGM, the Council held an informational meeting for all owners
(the “Information Meeting”) on July 27, 2023. The Information Meeting was held virtually. I
attended this meeting as did mots but not all the other owners. Also in attendance were Mitchell

Knoepfel from Avison Young and Edward Wilson, counsel for Hazelwood Manor.




11. At the Information Meeting, Mr. Wilson and Mr. Knoepfel explained the marketing and
bidding process for Hazelwood Manor, how RDC was selected as the best bid and the terms of the
PSA. Mr. Wilson also explained the wind-up process to date and the next steps, including the
Wind-Up SGM and the need for court confirmation. Owners were invited to and did ask questions

which Mr. Wilson and Mr. Knoepfel answered.

12. On August 24, 2023, the Hazelwood Manor held the Wind-Up SGM. The owners of all
39 strata lots of the Hazelwood Manor attended the Wind-Up SGM in person or by proxy. The
Wind-Up SGM was held virtually. I attended the SGM. Mr, Wilson chaired the meeting.

13.  Atthe Wind-Up SGM, the five resolutions set out in the Wind-Up SGM Notice were voted
on by secret ballot. The five resolutions each received 39 votes in favour. As a result of this vote,
all five resolutions were carried. Attached to and marked as Exhibit “E” to this my affidavitis a

true copy of the draft minutes of the Wind-Up SGM.

14. I am advised by Mr. Wilson, and verily believe, that:

a. RDC satisfied and waived the First Condition as defined in the PSA; and

b. the First Deposit and the Second Deposit, as defined in the PSA, have been paid by
RDC and are being held in trust by Lawson Lundell LLP.

15.  Attached to and marked as Exhibit “F” to this my Affidavit is a true copy of the Second
Condition Waiver signed by a representative of RDC and two members of the Council, Chris

Moscatello and Natasha Sharma.

16.  Prior to the Wind-Up SGM, the Council considered the issue of a liquidator and identified
Derek Lai, vice president of Crowe MacKay & Company Ltd., as the person to be recommended

for appointment as the liquidator.
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17. 1 swear this affidavit in support of an application to confirm the wind-up vote for

Hazelwood Manor and the approval of the sale to RDC in accordance with the terms of the PSA.

AFFIRMED BEFORE ME at the City of

Vancouver, in thg l!‘?«}x)vince of British
Columbia, this_¢ * day of August, 2023,
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AR EXCLUSIVE LISTING AGREEMENT -~ MARKETING FOR SALE

The Owners Strata Plan NW2599

Hazelwood Manor

9282 Hazel Street

Chilliwack, B.C.

V2P SN6 . N
Attention; Chris Moscatelio and  Natasha Sharma

Phone: (604) 309-3302 : (604) 809-3453

Emall: moscatellochris@gmali.com  natasha.afzeel@gmail.com

BETWEEN:

(“Strata Corporation”)

AND; Avison Young Commercial Real Bstate (B.C.) Ineij DBA, Avison Young
#2000-1055 West Georgia Street
P.O. Box 11109, Royal Centre
Vancouver, B.C, VEE IP3
Aftention:  Mitehell Knoepfel, Michae! Buchan, Chrls Wieser, Carey Buntain and

Bijan Lalji
Phone; (604) 757-4942 and (604) 647-50893
Email: mitehell knoepfel@avisonyoung.com and

ohtis, wieser@ayvisonyoung.com
(“Avison Young”)

Re:  Marketing for Sale~ Hazelwood Manor, 9282 Hazel Street, Chilliwack, BC - Strata Plan NW2599
(the “Property™

The Steata Corporation is a strata corporation operating undet the Strata Property-Act of British Columbia
(the “SPA™), The Owners within the Strata Cotporation have indicsted that they wish to wind up the Strata
Cotpotatlon putsuant to Part 12 of the SPA and sell the Property as a single parcel o 2 developer,

1, Property snd Background

1,1 This Bxclusive Listing Agreement shall apply to the Property as more particularly described in
Schedule A hereto,

{2 The Strata Corporation hereby represents and warrants that it has the power and authorily to enter
Into this Agreement.

13 Avisoti Young acknowledges and agrses thet the Strata Corporation {s not the owner of the Strata
Lots and has no registered titls to the common property shown on the Strata Plan and thus s notin a
posttion to sel} the Property but is only a vehicle to coordinate the matketing and sals of the Property
and effect the transfer of the Sttata Lots {o the Liquidator and thelr subsequent consolidation and

transfer to the Purchaser,

14 Aty Accepted Contract will be subject to obtaining!
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(8)

(b
©

the approval by the Ownxers of a windup resolutlon by way of an 80% vote pursuant to
Section 272 or 277 of the SPA once amendments io the SPA are brought into effect by way
of regulations;

the approval of the owners of the Accepted Contract by way of an 80% vote pursuant to
Section 272 or 277 of the SPA; and

the approval of the windup and the sale of the Property pursuant to an Accepted Contract
by the BCSC.

If both of the congents are not obtained or the Court Order of the BCSC Is not obtalned, the
Accepted Contract shall be deemed null and void and the Strata Corporation and the Owners' shall
have ho obligation under any such Accepted Contact,

2, Defined Terms and Interpretation
2.1  For the purposes of this Agreement:

@

(v
©
(@

®

®

e
()
®
0]

®

“Accepted Contract” means a binding contract for purchase and sale of the Property
accepted by the Strata Council of the Strata Corpotation;

“Appolntment” has the meaning set out in section 3.1

“BCSC" means the British Columbia Supreme Court;

«Bld Date” means the date established by Avison Young end the Strata Corporation before
which Offers will not be considered;

“Confidentiality Agreement” mean the written confidentiality agreement to be signed by
each Prospectlve Purchaser before they aro provided with the Confidenta} Information

Memorandum;

«Confidential Informatlon Memorandum” means the confidential Information
memorandum to be provided to each Prospective Purchaser which shall include:

[6)) Property Information Memorandum; and

(i)  Instructlons {o Bidders,

aCourt Order” means a court order or court orders of the BGSC;
“Designated Agents” has the meanlng set oﬁt In section 4.1;
“Initia) Term” has the meaning set out in section 5.1;

“Instructions to Bidders” the memorandum that explains the bidding process to the
Prospective Purchasers;

“Liquidator” meens a liquidator appointed under Part 12 of SPA;
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“Marketing Materlals” means all marketing and promotional materials, correspondence,
documents, schedules and {nformation to be'used In the marketing of the Property and in
the solicitation of expressions of Inferest and offets to purchase from potential purchasers;

“New Units® means any new strata lots that may be built on the Property by the Purchaser;

“Offers” means offers to purchass submitted by Prospective Purchasers to the Strata
Corporation through Avison Young;

4QOwners” means the owners from time to time of the Strata Lots in the Strata Corporation;

“Property” means the Property described in Schedule “A”;

“Property Information Memorandum" means the detailed and high quality {information
package setting out detailed descriptive information for the Property and the particulars of
Avison Young's due diligence Investigations;

“Prospect List” has the meaning set out in section 5.3;

“Prospective Purchasers” means the potentlal purchasers who are generally qualified to
purchase the Propetty; ‘

“Purchaser” means the purchaser under an Accepted Contraot approved by the Owners
and approved by BCSC;

“Purchaser’s Agents" means real estate brokers, agents or consullants engaged by or
reptesenting Prospective Purchasers;

“Registered Purchaser” means a Prospective Purchaser who has recelved a Confidential
Informeation Memarandum from Avison Young duting the Term;

“Sgle" means any transfer to a Purchaser of the Properly upon the Strata Lots being
consolidated pursuant to the SPA and {ransferred to the Liquidator and subsequently to the
Purchaset and the unconditional payment of the sale proceeds to the solicltors for the
Liquidator, the Strata Corporation or the Owners;

“Sale Price” means the gross sale price for the Property as set out in an Accepted Contract
and any related or supplementary agreement entered into between the Strata Corporation,
and a Purchaser, and includes the value of all consideration received or to be received by
the Strata Corporation or the Owners but shall not include any value attributable to any rent
back sights of the Strata Lots provided to the Owners, any discounts provided to the Owners
with respect to the purchase of the New Units, any prlority rights provided with respect the
New Units that may be provided by the Purchaser, of any goods and services or* other taxes
that might be payadle in respect thereof;

“Styata Corporation’s Representatives” means Chris Moscatello and Natasha Sharma;
uStpata Councll” means the strata council of the Strata Corporation;
“Strata Lots” means the 39 strata lots shown on the Sirata Plan;

“Styata Plan” means Strata Plan NW2599;
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4.1

5

5.1

5.2

5.3

6.1

6.2

(co)  “Term” has the meaning set out in section 5.1

Exclusive Appointment

The Strata Carporatiots hereby appolnts Avison Young to act as sole and exclusive real estate licensee
of the Strata Corporation, to negotiate a sale of the Property on behalf of the Ownets (the
“Appointment”), on the terms and conditions contained in this Agreement,

It Is understood and agreed that during the Term of this Agresment any and al} inquirles for the
Property from any source recelved by the Strata Council or the Strata Corporation’s Representatives
will be refetred by the Strata Corpotation o Avison Young,

All offers to purchase the Property submitted to Avison Young during the Tetm of this Agreement
will be submitted to the Strata Corporation, The Strata Corporation agtees that during the first 30
days after the initial marketing launch 17 April 2023, Avison Young is under no obligation to work
with cooperating brokers.

Designated Agents

The designated agents (“Designated Agents”) shall consist of Mlichell Knoepfel, Michae] Buchan,
Chels Wieser, Carey Buntain aod Bijan Lalji through their personal real estate corporation if
applicable, who will act as the Strata Corporation’s Designated Agents for the Term of this
Appointment, Avison Young may add or change the Designated Agents after consultation and
approval from the Strata Cotporation, which approval may be unreasonably withheld,

Term

The Appointment will commence upon execution of this Agreement and will be terminated on
December 31, 2023 (the “Initial Term”) and may be further extendsd upon mutna) agreement in
writing (together the Initial Tesm and any extensions thereof shall be the “Term™). Any extension
of the Initlal Term must be In writing end wlil be on the same terms and conditions contained in
this Agreement, except as otherwise agreed upon in writing between the Strata Cotporation and

Avison Young.

1t is agreed that any termination of the Appointment by {he Strata Corporation or the expiry of the
Term will not negate the obligation of the Strata Corporation to pay Avison Young the Fee in
accordance with Article 7 of this Agreement.

Upon the expiration of this Appointment, Avison Young shall provide the Strata Corporation a list
of prospective purchasers (“Prospect List”) that have been introduced to the Property by Avison
Young and/or Purchaser's Agents duting the Term of the Appointment and who have signed the
Confidential Information Mémorandum,

Services

Avison Young hereby agrees {o Implement a marketing campaign 1o assist the Steata Cerporation in
the sale of the Property, and shall provide the Strata Cotporation with such advice and services as
are customarlly providéd by agents for slmilar properties.

The Strata Corporation shall provide, or otherwise make available to Avison Young, including the
Designated Agents and thelr representatives and Purchaser’s Agents, such documents, information
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and data relating to the Property (the “Documents”) and the Strata Corporation as may be necessarily
and reasonably required by Avison Young fo enable Avison Young to carry out the Appointment
provided such Documents ate in the possession and sontrol of the Strata Corporation,

63  Avison Young represents to the Strata Corporation that it has and will continue to have the facilitles,
resources, personnel and expertise to provide to the Sirata Corporation the functions and services
herein set forth in a competent and professional manner, Avison Young agrees to work in a ptoper
and effectlve manner and to nse its reasonable commercial efforts in the marketing and offering for
sale of the Property, in securing offers for the purchase thereof from qualified real estate purchasers
ol the highest possible sule price and in facititating the completion of the sale transaction thereof,

6.4  Subject to the provisions of this Agreement and the rights of the Strata Corporation set out herein,
Avison Young shall market the Property and offer the Property for sale to qualified Prospectlve
Purchasers. Fo the purposes hereof, Avison Young shall, without fimitation, provide the following
functions and services (the "Services") at Avison Young's sole cost and expense:

(8) General

Avison Young shall undertake the planning, implementation and administration of an
actlve, comprehensive and effectlve marketing strategy and sales sollcltation program in
respect of the Property and shall meke its resources available and use its reasonable
commercial efforts to market the Property in a professional manner so as to obtain the
highest possible sale price. All marketing and sales activities conducted by Avison Young
hereunder shall be subject to the direction and prior approval of the Strata Corporation.

(b) Underwriting/Due Diligence

Avison Young shall fully famjliatize itself with the Property and shall conduct a thorough
and complete due dlligence Investigation of the Property as is customary in transactions of
this nature, prior to marketing the Property for sale. The due diligence progratn shall be
undertaken under the direction of the Strata Cotporation by a team provided by Avison
Young with the assistance of consultants and advisors currently retained by the Strata
Cotporation.

(c) " Identify Qualified Prospeotive Purchasets

Avison Young shall prepare a schedule of Prospective Purchasers from which Avison
Young shall seek expressions of interest to purchase the Property, The schedule of
Prospective Purchasers (which will be supplemented, amended and updated by Avison
Young from time to time) shall include all Prospective Purchasers identified by either
Avison Young or the Strata Corporation and any other quallfied purchasers expressing an
interest to Avison Young or the Strata Corporation (whether in response to any {nvitation
for expressions of interest or otherwise),

(d)  Preparation of Marketing Materials

Avison Young shall be responsible for and shall prepare, at its sole cost and expense, all
Marketing Matetial. All Marketing Material shall be subject to the written approval of the
Strata Corporation and shall include, without limitation;

141017,168952.£LW,22006280,2




) an inltial marketing brocure (paper and electonlc) introducing the Property to all
Prospective Purchasers;

(i)  the Confidential Information Memorandum which shall have appended thereto the
forms of purchase and sale agreement to be provided by the Strata Corporation for
such purpose; .

(i)  all media advertising and paper-based and electronlc marketing materials
including an eleotronle website for the Property; and

(v) &l information, materials and systems necessaty to design, implement and
administer a complete marketing strategy.

(e) Solisitation of Offers

Avison Young shall perform all the services-of a commerclal real estate brokerage agency
in the solicitatlon of offers to purchase the Property and shall market and offer the Property
for sale by way of a multi-phased offering process, In connection therewith, Avison Young
shall, unless otherwise agreed by the parties:

m produce an Initlal roarketing brocure (paper and electonic) introducing the Property
to all Prospective Purchasers;

(i) delver the Confidentiality Agresment to the Prospective Purchaser’s whao bave
indicated they wish to proceed with the process;

()  deliver the Confidentlal Information Memorandum to each qualified Prospective
Purchaser who has executed the Confidentiallty Agreement;

(tv)  soliclt, by way of a comprehensive and direct ongolng personal solicitation
program, and use Its reasonable commercial efforts to procute offers to purchase
the Property from each Prospective Purchaser recelving a Confidential Information

Metnorandum; and

™) travel {o the head offices of Prospective Purchasers (if located In British Columbia) .
as required to seek and secure offers,

® Consideration

Avison Young shall, In coordinaton with the Strata Corporation, establish the Bid Date,
Within 5 business days of the Bid Date, Avison Young shall present ail Offers to the Strata
Corporation for consideration by the Strata Council and the Strala Corpotation's
Representatives and shall consult with and meke recommendations to the Strata
Corporatlon in connection with the shori-lsting of the Offers, the acceptance or rejection
of any Offer or the making of any counteroffers or proposais in response thereto,
Concurtently with Its presentation of the Offers, Avison Young shell provide the Strata
Corporation with a profile on each Prospective Purchaser submitting an Offer, including a
profile of its buslness affalrs and statements reflecting its financlal standing and Its ability
to complete the transactlon contemplated by Its Offet.

(g)  Agreements
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(k)

Avison Young shall work together with and assist the Strata Corporation in the negotiation
and finalization of any Offers the Strala Corporation might determine to accept or
otherwise counter or respond to and, subsequent to the Strata Corporation accepting any
Offers, Avison Young shall, as requested by the Sirata Corporation, make ifs resources
available and assist the Strata Cotporation in the negotiation and finalization of Purchase
Agreements, Avison Young shall also, if requested by the Strata Corporation, assist in the
negotiation of back-up Purchase Agreernents for the purchase of the Property, which would
become effective upon the termination of a Purchase Agreement for the purchase of the
Property.

Purchaser's Due Diligence

Avison Young shall make its services available to, and assist, each Prospective Purchaser
entering Into a Purchase Agreement in the conduct of their due diligence programs and in
satisfying any conditions precedent contained In thelr respective Purchase Agreements,

Closing

Avison Young shall, to the extent requested by the Strata Corporation, assist in sl things
necessaty to facilitate the completion of the transactions contemplated by the Purchase
Agreement, Without limiting the generality of the foregoing, Avison Young shall agsist in
obtaining any required approvals, watvers or estoppel certificates from tenanis of the

Property,
Cooperation with Other Brokers

Avison Young shall at afl imes fully cooperate with any Purchaser's Agents, The Strata
Corparation agress that during the first 30 days of the Term, Avison Young ls uhder no
obligation to work with coopersting brokers, Avison Young shall require such
engagements or representatjons to be evidenced by a letter from the Purchaser to Avlson
Young confirming the appointment of the Purchaser's Agent as the representative of record
of the Prospective Purchaser for the purpose of acquiring the Property, For ihe purposes
hereof, it is acknowledged and agreed that Avison Young shall only be obligated to share
its Fee with Purchaser’s Agents who!

1, introduce and reglster Prospective Purchasers of the Property to Avison Young
who were not ldentified as Prospective Purchasers by Avison Young prior to
such date, or

2, register such Prospective Purchasers that are identified by Avison Young but
choose to engage the services of a Purchaser’s Agent,

In the event a Sale ocours for which a Fee is payable hereunder and in which a Purchaser’s
Agentis invalved, the Fee payable by the Strata Corporation shall be paid to Avison Young
and the Strata Corporation shall not be obligated to pay such Purchaser’s Agent. Avison
Young shall be responsible to pay such Purchaser’s Agent and shall indemnify and save
harmless the Strata Cotporation with tespeet to any commission claims made by any
Purchaser's Agents,

Written Status Reports svery Two Weeks
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7.
7.1

7.2

7.3

7.4

7.5

8.

Avison Young shall provide the Strata Cotporation with a written status report setting out
all marketing and sales solicitation activities undertaken by Avison Young, the progress
made by Avison Young in the marketing of the Property for sale and In securing Offers,
any recommendation Avison Young might have in connection with the marketing and sale
of the Property and Avison Young's advice as to the prevailing market conditions, Every
other week, Avison Young shall provide verbal update,

Remuneration

The Strata Corporation agrees to pay Avison Young a fee in consjderation of this Appointment equal
to 2.5% of the gross Sale Price for the Property (the “Fee"), plus applicable taxes, For greater
certainty, the Streta Corporation and Avison Young agree that, notwlthstanding the final structure of
the transactlon for the Sale of the Property that may be agreed upon between the Strata Corporation
and a Purchaser, it is the intention of the Strata Corporation and Avison Young that Avison Young
shall entitled to payment of the Fee based on the Sale Price of the Property that is the subject of an
Avccepted Contract approved by the Owners and the BCSC, that completes,

The Strata Cotporation acknowledges and agrees that the Fee shall be deemed to have been earned
by and shall be payable to Avison Young in any of the following circumstances:

(a) A completion of a transfer of all of the Ownets’ Interest in the Strata Lots to the Liquidator
and the transfer of the consolidated strata fots by the Liquidator to the Purchaser during the
Term of the Appointment; or

(b) A completion of & transfer of all of the Owners' interest in the Strata Lots to the Liquidator
and the transfer of the consolidated strata lots by the Liquidator to the Purchaser:

6] Within 6 months of the termination of this Agreement; or
(i) Within 6 months of the explration of the Term;

if such Purchaset was Introduced to the Property by Avison Young, or a cooperating agent,
at any time during the Term and is listed on the Prospect List,

The Ree wiil be pald in full to Avison Young upon the completion of a transfer of all of the Owners’
interest In the Strata Lots to the Liquidator and the transfer of the consolldated strata lots by the
Liquidator to the Purchaser and the unconditional payment of the sale proceeds to the solicitors for
the Liquidator, the Strata Corporation or the Owners.

Unless otherwise agreed In writing, in the event that a Purchaser's deposit paid pursuant to an
Accepted Contract is forfelted to the Strata Corporation, the Strata Corporation agtees to pay
Avlson Young an amount equal to fifty percent (50%) of the forfelted deposit, to a maximum
amount equal to fifty percent (50%) of the Fee,

The Strata Corporation shall not be required to pay any Fee, and Avison Young shall not be deemed
to have earned a Fee or any other commissions or feas, unless and until such time as elther the title
to the Property has been conveyed o the Purchaser by way of the final registration of transfers in
the apptopriate Land Title Office, and the sollcitors for the Owners have received the consideration
due to the Owners at the closing of the Sale of the Property,

Agency Disclosure
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8.1

8.2

8.3

8.4

9.

9.1

During this Appointment, Avison Young shall represent the Strata Corporation using all reasonable
commerclal efforts to achleve the best terins possible for a Sale of the Property.

The Strata Corporation acknowledges that other personnel from Avison Young (not including the
Deslgnated Agents) may represeni a potential purchaser in any negotiations for the purchase of the
Property, and such representation shall not be deemed to be a conflict of interest or alter either of the
party’s obligations under this Agresment,

The Strata Corporation acknowledges that Avison Young is & large natlonal commetclal real estate
compeny and that Avison Young, including without limitation members of the Designated Agents,
will take on othet exclusive listings either before, during or after this Appointment that may be in
respect of properties similat to or located in close proximity to the Property, and any such other
exclusive listings shall not be deemed to be a conflict of infetest ot alter either of the party’s
obligations under this Agreement,

Avison Young and its Jicensees shall be entitled to represent a Prospective Purchaser for the
Property, provided however:

g, the Designated Apents may not act as agent for any Prospective Purchaser;

b, Avison Young and the Designated Agents shall ensure that any Strata Corporation's
Confidential Information remains confidential and ls not availabls to other representatives

of Avison Young;

¢, Avison Young shall ensure that the appropriate securlty systems are in place so that only
the Designated Agents and their Immediate staff shall have mccess to the Strata
Corporatlon’s Confidentlal Information;

d, Avison Young's computer system shall be designed so that only the Designated Agents
and thelr jmmediate staff shall have access to the Strata Cotporation’s Confidential
Information;

¢. neither Avison Young por the Deslgnated Agents shall pass the Strata Corporation's
Confidential Information recefved from the Strata Corporation or from any other source
that Is confidentiel or wiil compromise the position of the Strata Corporation with such
Prospective Purchasers; and

f. Avison Young shall take similar steps to ensure that any confidential information of
Prospective Purchasers represented by other representatlves of Avison Young remains
confidential from the Strata Corporation and the Designated Agents,

Geperal

Avison Young is authorized:
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9.2

93

9.4

9.5

9.6

9.7

9.8

(=) to list the Property with a multiple-listing service (If appropriate and approved by the Strata

: Corporation, such approval not to be unreasonably withheld or delaysd), or any other Real

Estate Board that Avison Young selects and has access to, and to cooperate with
Purchaser’s A gents;

(%) to publish b a multlple-listing service (If appropriate and approved by the Strata
Corporation, such apptoval not to be unreasonably withheld ot delayed) or any board,
internet website, or anywhere else that Avison Young selects and has access lo, and to
share with other parties any informatlon acquired by It pursuant to its Appolniment;

{c) to advertise the Property and to allow the Designuted Agents and Purchaser’s Agenis to
show the common ateas of the Property to prospsctive purchasers during reasonable hours
and to show selected Strata Lots provided that access to indlvidual Strata Lots shall require
the consent of their respective Owners in advance; and

{d)  toadvertise after completion of the Appointment thai Avison Young was the fisting and/or
selling agent of the Property.

Any and all notices of communlcations as required by the Strata Corporation or Avison Young
concerning the Property shall be sent by courjer, hand delivered, fax or email to the contaot

information Hsted hereln.

The Strata Corporation represents and wartants to Avison Young that it ls a resident of Canada for
the purposes of the Jncome Tax Acf (Canada), The individual Owners of the Strata Lots may or may
not be residents of Canada,

Avison Young shall be entitled to rely upon the information, docurnents and data provided by the
Strata Corporation in writing as being true, correct and complets and shall be under 1o obligation to
verify Independently the accuracy or completeness of any written informatlon, documents ot data
futnished by the Strata Corporation, and the accuracy and completeness thereof are warranted by the
Strata Corporation to Avlson Young,

The Strata Corporation and Avison Young mutuelly agree that during the Term of this Appointment,
they will provide each other with ail materlal information or subsequent changes thereto relating to
the Property and the carrying out of the Appointment, Representatives of each party will be kept
futly Informed of all meetings, discussions, decisions and negotlations concerning any potential sale
or other slgnificant event that could lmpact a potentlal Sale of the Property by way of weekly
meetings, reports or conference calls.

The Strata Corporation shall obtain all reasoneble outside services at its own account that may be
required to complete a Sale of the Property. Avison Young may, at lts option, retain such outside
services that it deems necessary to accomplish Avison Young's objectives of this Appointment for
its own account and at its own expense.

Tt Is hereby agreed that the Strata Corporation and Avison Young will perform all of their respective
obllgations hereunder in compliance with all applicable laws and regulations,

If any provision of this Agreement is unenforceable, invalid or unlawful, then such provision shall
not invalidate the remainder of this Agreement, which shall be construed as if It dld not contain such
provision, and the rights and obligations of the parties shall be construed and enforced accordingly.

114017.160852.ELW,228606260.2
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9.9  This Agreemont shall be governed by the Jaws of the Province of British Colunbia and the laws of
Canada applicable thereto and the partles to this agreement hereby irrevocably attom to the Courts
of the Provinee of British Columbia.

9.10 This Appointment shall enure to the benefit of and are binding upon the parties hereto and their
respective heirs, executors, admlnistrators, successors and permitted asslgns,

[remainder of the page left intentionally blank]
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The partles confitm thelr egreement with.the terms of this letter, and the Appolntment by slgnd ng below.

The Owners Strata Plan NW2599

. A

Por! s mrwmue Apr 24, 2023
Strata Council MemberNataSha Sharma Date

| ia ;
Pert oo wmmnet Apr 24, 2023

Sirata CouncilMembel‘ohr[S Moscatello Date
{

[}
i
Avison Youl;'g Com}}nerclal Real Estate (B.C\) Inc.; DBA, Avison Young

) l { ,
Per: | l’\/':\/\' !k :
15 7

/me&\'v [ANNVIPAS

Date
4
//// .
72%; foed 25 202
Miteflell Knoepfel Da}’é J
!

Michael Buchan Professional Real Estate Coyporation

Pert PV ) B o) 16 2023

Milchael Buchan Date

TN TN

M ,D,\m'n\ 25 1073

Chris Wieser Date

Carey B%Préfessl 12l Real Estate Corporation

per (12 ) Apv\ 2T AOD3

Catey Buntain Date '
./£7L\ Al DS, 2003
“—Bjan Lalji Date'
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Schadule “A"
Property Description
Property Address 9282 Hazel Street, Chilliwack, BC V2P 5N6
Tegal Description: Strata Lots 1 to 39, District Lot 332, Group 2, New Westininster District,
Strata Plan NW2599

111017169952, ELW.22088260,2
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e tbr ke PURCHASE AND SALE AGREEMENT

withi sfitsh ATHTTRE ]

i TG GREEMBNT i dated for refercnce July 4, 2023,

A com

THE OWNERS, STRATA PLAN NW2599

¢/o Avison Young Commercial Real Estate Bervices, LP
dba Avison Yomig

2900 ~ 1055 W. Georgia Street

P.0. Box 11109, Roya!l Cenhe

Vancouver, British Columbia

V6E 3P3

(the "Vendor')

AND:
RATZLAFE DEVELOPMENT CORP.
101 ~ 32838 Ventura Ave.
Abbotsford, British Columbfs
V28 OM5
(the “pyurchaser”)
WHEREAS:

A The Vendor §s a.strata corporation that is the duly authorized entity to offer for sale the
Property and the Liquidator will be the legal and benoficlal owner of the Property on the

Completion Date; and
B. The Purchaser wishes fo purchase all of the Jegal and beneficial interest in the Property

from the Vendor and/or the Liquidator, and the v endor wishes to sell all of the legal and
peneficial interest in the Property 1o the Purchaser on the terms and conditions set out

hetein.

NOW THERBFORE, in consideration of the premises and the mutual covenants, agresments,
conditions and provisas contained herein, and {he paym ent of $10.00 by each of the parties to the
other and other good and valuable consideration, the receipt and suffictency of which is hersby

‘

acknowledged by each of the parties, the parties covenant and agree with each other as follows:

ARTICLE 1
DEFINITIONS

11 Definitions
The following terms will have the following foeanings:

(a) “RCSCY has the meaning asoribed thereto. in Section 6.1(c);

1446174 89962,5KK.23204854.7




s s

(b)

(©

(d

(e)
®

()
@M

(k)
)

(m)

“Business DAy’ means day thatis pot a Qaturday, Sunday or @ day when land
title offices are closed in British Columbie;

«Completion Date” means the first Business Day that is thirty (30) days after the
date the Vendor advises the Purchaset that the last of the Third Conditions set out
i Section 6.1(c) has boen satistied;

«Coptamination” means the presence of any explosives, radioactive materials,
ashestos materials, urea formaldehyde, chlorobiphenyls, hydrocarbon
contaminants, underground tanks, pollutants, contaminants, hazardous, COITOSIVE
or toxic substances, special waste of waste of any kind or any other substance the
storage, manufacture, disposal, \reatment, generation, use (including as part of
any existing building or jmprovement), transpott, remediation or release into the
environment of which {s prohibited, controlied, repulated ot licensed under
Bnvironmental Laws or the existence of which i or as part of the soils 0f
groundwater of the Properly will ot may tequire the remediation thereof under
Environmental Laws;

wCigurt Order” has the meaning ascribed thereto in Section 6.1(¢);

“Deposit’ means collectively, the First Deposit and, when paid, the Second
Deposit;

“Environmental Laws” means any and all statutes, 1aws, regulations, orders,
bylaws, permits and other lawful requirements of any federal, provincial,
municipal or other governmental authority having jurisdiction over the Property in
force with respect, in any way, to the environment, health or occupationel heslth
and safety, including with respect, in any way, to the protection of people, plants,
animals, natursal ecosystems and the natural environment (including in the context
of the devetopment of 1and, workplace safety and otherwise), and inchuding all
applicable policies, guidelines and standards with respect to the foregoing as
adopted by any of those govemmantal authorities from time to time;

“RTA” means the Excise Tax Act (Canada);

g yecution Date” meaus the date this Agreement is fully executed and defivered
by each of the parties hereto;

“Expense Jtems" has the meaning ascribed thereto in Section 3.3;
«piyst Condition" bas the meaning ascribed thereto in Section 6.1(a);

«Rest Condition Pertod” means the petiod of five (5) Busiiiess Days from the
Execution Date, 0¥ such longer period as the Vendor and Purchaser may agree in

writing;
wgipst Deposit” ineans the amount paid by the Purchaser pursuant to
Section 2.3(a);

111017,169952.5KK.23294664.7
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()
(©)

(p)
(q)

)

(w)
)
W)

(%)
6]
(2)
(a2)
(bb)
(co)

(dd)

(ee)

acseneral Assignment” has the measing ascribed thereto in Section 7.1(d);

«GST" means federal goods and services tax and/or any other similar of
replacement tax;

“Y,and Title

Office' has the meating agoribed thereto in Section 3.4}

«1jquidator” means the liquidator appointed in tespect of, and vested with the
ownership of, the Property in furtherance of the terms hereof]

“permitted Encumbrances’ means fhe charges, reservations and restrictions set
out in Schedule A hereto;

“person” incl

entity;

judes a fism, parinership, limited partnership, corporation or other

«pypoperty” means al) of the lands and premises, including all of the Strata Lots,

within Strata

Plan NW2599, municipatly located at 9282 Hazel Street,

Chilliwack, British Columbia, and more paﬂiculaﬂy deseribed in Schedule “B”

hereto togeth
thereto;

er with all improvements thereont and rights and benefits appurtenant

«pyrchase Price” means fhe amount set out in Section 2.2;

upyychaset’s Brokerage’ means HomeLife Advantage Realty;

“purchaser’s
10.9(b);

Designated Agent'' has the meaning ascribed to thereto in Section

“Purchaser’s Solicltors” means Linley Welwood LLP (Howard Wiens),

«Sale Approval” has the meaning ascribed thersto in Section 6.1(c);

ugecond Condition” has the meening asctibed thereto in Section 6.1(b);

“Gecond Condition Period” means the period of sixty (60) days from the waiver
or satisfaction of the Fisst Condition, ot such longer period as the Vendor and
Purchaser may agiee {n writing;

«gecond Deposit” means the amount paid by the Purchaser pursuant to
Section 2.3(b);

uStyrata Lot
Lot Owner"

sStrata Liots

Owners" means all of the ownets of the Strata Lots, and “Strata
means the owner of any Strata Loty '

» means the 39 strate lots in the Strata Plan, and “Strata Lot" means

anty of the Strata Lots;

ugtyata Plan” has the meaning ascribed thereto in Section 6.1(c);

1140474 GQQBZ.SKK423294554‘7
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() “Third Conditions” has the meaning ascribed thereto in Section 6.1(ch

(gg) “Third Conditions Period” means the period of one hundred and twenty (120)
days from the satisfaction of the Second Condition, or such longet period as the
Vendor (or the Liquidator on behalf of the Vendor) and Purchaser may agree in

writing;
(hh) aTreansfer* has the meaning aseribed thereto in Sectioft 7.1(a);

@ “Ven dor's Brokerage” means Avison Young Commercial Real Estate (B C)
Inc.

(9 wyendor’s Designated Agents” has the imeaning ascribed thereto in Section
10.9(a); and

(kk) ‘Vendor's Solicitors” means Lawson Lundell LLP.

ARTICLE 2
PURCHASE PRICE AND PAYMENT

2.1 Agreement

The Purchaser hereby agrees to purchase the Propetty from the Vendor and/ot the Liquidatot,
Vendor agrees to sell the

subject to and on the terms and conditions set forth herein, and the

Property to the Purchaser, subject to and on the terms and conditions set forth heein.

2.2 purchase Price

The purchase price for the Property will be Four Million and Seven Hundred and Fifty Thousand

Dollars ($4,750,000.00) subject to Section 3.3,
2.3 Payment of Purchase Price

The Purchase Price will be paid as follows:

(a) astoTwo Hundred and Fifty Thousand Dollars {$250,000) (the “First Deposit™,
by payment of such amount by the Purchaser to the Vendor's Solicitors in trust
within two (2) Business Days of the Execution Date,

(by asto Two Hundred and Fifty Thousand Dollars ($250,000) (the “Second
Deposit”), by paym ent of such amount by the Puschaser to the Vendor’s
Solicitors in trust within two (2) Business Days of the satisfaction of the Second

Condition; and

(¢) astothe alance of the Purchase Price (subjeet to the adjustments made pursuant
to Section 3.3), by payment of such amount by the Purchaser to the Liguidator by

way of solicitor's certified trust cheque, bank draft or wire transfer on behalf of
the Vendor on the Completion Date.

il 1017.\89952.SKK.23794654.7
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2.4 Tyvestment of Deposit

The Deposit will be invested by the Vendor's Solicitoss in an interest-bearing trust account of
certificate of deposit, with interest for the account of the Purchaser unless the Deposit and

interest theroon is peid to the Liquidator on tehalf of the Vendor pursuant to
Section 2.5(a)(i).

2.5 Application of Deposit

Upon waiver of satisfaction of the First Condition, the Putchaser will agsist the Vendor in paying
{he Vendos’s costs 10 satisfy the Third Conditions. Specifically, the Vendor authorizes the
Vendor's solicitors to-release from the Deposit after the satisfaction of the First Condition and
the Second Condition, a suim of up to Fifty Thousand Dollars (350,000) in aggregate, to paY the
Vendor’s costs t0 satisfy the ‘Third Conditions, including legat and Hauidator fecs:

The remainder of the Deposit that has jot been released in accordance with the preceding

paragraplh will be:
(a) paid to the Liquidator on behalf of the Vendor

() o the Completion Date on account of the Purchase price, if the Liguidator
and the Purchaser complete the gale and purchase of the Property on the

Completion Date; o¥

(1) together with interest earned on the Deposit, upon the defauit of the
Purchaser, if the Purchaser is in default of its obligation to complete the
purchase of the Property hereundet, unless such defaultis waived in

writing by the Liquidator, and the Deposit 80 paid to the Liguidator will be
absolutely forfeited to the Liquidator on pehalf of the Vendor as liquidated
damages as the Liguidator’s and Vendor’s sole and exclusive remedy an
this Agreement will terminate forthwith upon such paymcntbeing made;

of

®) paid to the Purchaser (less the $10.00 paid by {he Purchaser to the Vendor
pursuant to Section 6.1):

(i) together with interest earned oo the Deposit, if the Putchaser does 10t
notify the Vendor of the satisfaction of waiver of the First Condition in the

manner and within the time provided herein;

@y to gether with interest eaned on the Deposit, if the Vendor or the
Liquidator do 1ot potify the purchaser of the satisfaction of the Second
Condition or the Third Condition In the manner and within the time

provided herein; of

(113) together with interest garned on the Deposit, upont the default of the
Liquidatot, if the Liquidator is in defauit of its obligation 10 complete the
qale of the Property fereunder, unless such defaultis waived in writing by
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the Purchaser ot the Purchager has elocted to complete the purchase of the
Property, without prejudice to any other right or remedy of the purchaser.

ARTICLE 3
COMPLETION, POSSESSION AND ADJUSTMENTS

31 Completion

The completion of the transactions contemnplated by this Agreement will occur on the
Completion Date, o such other date as may be agreed to in writing by the Vendor and the
Purchaser, and the place of closing will be the offices of the Purchaser's Solicitors in

Abbotsford, British Columbia.

3.2 Possession

The Liguidator will deliver to the Puschaser possession of the Property free from all lens,
clatms, charges, encumbrances and legal notations other than the Permitted Encumbrances 00 the

Completion Date.
3.3 Adjustments

The Purchaser will be responsible for all taxes, rates, assessments and other charges and will be
entltled to veceive all income relating to the Property from and including the Completion Date
and all adjustments, both incoming and outgoing, of whatsoever nature will be made as of the
Completion Date and the payment due pursuant to Section 2.3(c) will be adjusted accordingly.
Adjustments will be made for taxes, 1ocal improvemneht rates and charges, water and assessment
rates, fuel costs and all other items oedinaily adjusted in similae fransactions o the City of
Chiltiwack (all such items ate pereinafter referred to as the *Expense Ttems™). If any of the
Expehse ltems has not been paid up fo the Completion Date, the Purchaset shall have the right to
pay out of the portlon of the Purchase Price due on completion such amount or amounts 23 may
be necessary to bring the Bxpense Ttem completely current as of the Cotmnypletion Date. The
Liquidator on behalf of the Vendor shall not be credited for accounts receivable (if any) which
he Completion Date. Sach amounts (f any) shall remain the property of the

accrue priot fo t
Liguidator on behalf of the Vendor and the Liquidator ot ehalf of the Vendor chall retaln the

right to pursue recovery of the same.

34 Risk

The Property will be al the Vendor's risk antil the acceptance of the Transfer for registration in
the applioablc Land Title Office (the “Land Title Office”) aud thereafter at the Purchaser’s risk.

ARTICLE 4
VENDOR'S COVENANTS AND REPRESENTATIONS AND WARRANTIES

4.1 Vendor’s Covenants

The Vendor covenants and agrees that it wills
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(s)  pemnitthe Purchaser and the Purchaser’s employees, engineers, agents and
advisors to enter onto the Property upon soasonable written notice and carry out
such inspections, tests, studies, surveys and investigations of the Property as the

Purchaser may reasonably vequire, including, but not limited to, taking samples of
soils, groundwaler and other materials located in, on or under the Property;

(by  from the Execution Date until the Completion Date, conduct or cause tobe
conducted all business in respect of the Property in accordance with prudent
business practices given the ourrent nature of the Property, and without limiting

the generality of the foregoing:

(@) useits commercially reasonable efforts to preserve the Property intact as
would a prudent owner;

@)  not enter into or peumit to be entered into any coutract or agreement of any
transaction whatsoevet i respect of the Property other than in the ordinary

and usual course of business;

(c)  execule, OF cause to be executed, and return to the Purchaser or the Purchaser’s
Solicitors as soon as is reasobably possible all consents ot letters of authority
which it may be necessary for the Vendot to exccute in order for the Purchaser to

conduct such due diligence searches with respect to the Vepdor and the Property
as it determines to be necessary in connection with the trensactions contemplated
herein;

(d)  does heteby consent to and authorize the Purchaser to enter into discussions and
fegotiations with the City of Chilliwack or any other relevant authority and to
make spplications, in the name of the Vendor, for any permits ot approvals

required by the Purchaser in connection with any proposed development of the
Property, and the Vendor will execute and deliver, or cause to be executed and
delivered, any consents requested in respect of such applications and agrees not to
oppose or olherwise seek to hinder of defay, ot permit any oppo sition, hindrance
or delay with respect to, any such discussions, negotiations o applications, or any
approvals arising therefrom; and

(e)  upon removal by the Purchaser of the First Condition, use commercially
reasonable efforis to fulfill the Second Condition and the Third Conditions,

4.2 Vendor’s Representations and Warranties

The Vendot represents and warrants to the Purchaser as representations and warranties that are
true at the date hereof and will be true at the time of cotmpletion and that are fo0 continue and to
survive the purchase of the Property by the Purchaser thereafler regardless of any independent
investigations that the Purchaset may cause {0 be made and regardless of the removal or waiver
of any condition precedent, that, subject to the limitations, if any, expressed hetein:

()  the Liquidator, of the Steata Lot Qwners if 100% of the Strata Lot Ownets

approve and ratify this Agreement and agree t0 proceed with individual Strata Lot
Contracts, will have good and marketable legal and beneficial title to the Property
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(®) el necessary action O

(¢)  there is no action, suit, claism, litigation or proceeding pending or U

on the Completion Date, free and clear of al} liens, claits, charges, encumbrances
and legal notations other than the Permifted Encumbrances;

1 the part of the Vendor and the Strate Lot Owners has been
ot will be talen to authorize and approve the execution and delivery of this
Agreement and the completion of the transactions contemplated herein;

o the Vendor's
knowledge thyeatened against the Vendor of in respect of the property ot theuse
ot ocoupancy thereof before any court, arbiter, arbitration panel ot administrative
iribunal or agency which, if decided adversely to the Vendot, might matexially
affect the Vendor's ability to perform afy of the Vendor's obligations hereunder
and no state of facts exists which could constitute the basis of any such action,
suit, olatm, it gation of procesding;

(d)  exceptas contemplated herein, no consent oF approval of or registration,

declaration or filing with, any govemmental commission, boatd, court of other
regulatory body 18 required for the execution of delivery of this Agreement by the
Vendor, the validity of enforceability of this Agreement against the Vendor or the

Liquidatot;

(e) seither the Vendor entering into this Agreement nor {he performance by the

vendor of the tesms hereof will result 10 the breach of of constitute & default
under any term of provision of any instrument, document or agreement to which

the Vendor is bound ot subject;

'

¢ the Property and fhe use thereof do not contravene any registered covenant and

the Vendot has not recelved and has no \nowledge of any notice or yequest from
any govemmenta] authority or official;

(g) the Vendor is “regident” in Canada for the purposes of the Income Tax Act

(Canada) though individual Stratd Lot Owners may not be;

() the Vendor has 110 present of fature obligation to construct or provide, of to pay

any amount to anY person in connection with, off site services, utilities or similar

services in connection with the Property,

@ to the best of the Vendor's knowiedge, there is ho improvement on any lands

adjoining the Property encto aching upon the Property and 10 improvement on the
Propetty encroaching on any adjoining lands;

() the vendot has seceived no notice of and has no Lnowledge of any proposed

expropriation of the Property or any part thereof ot any intention of the applicable

municipal euthority to glter its zoning bylaw 0 83 to affect or potentially affect
the Property:

(& the Yendoy has not failed to disclose to {he Purchaser aiy material fact or

444047.1688

information rel ating to or concerning the property of which the Vendor is aware.
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4.3 Survival of Representatlons and Warranties and Indemnity

The representations and warranties contained in Section 4.2 shall survive the Completion Date

for a petiod of 6 months. The Vendor will indemnify the Purchaser against, and save it harmless

From, any loss, cost o damage of any nature whatsoever sustained by thie Purchaset directly or
rranties ot

indirectly by reason of a preach, inaccuracy or incompleteness of any of the wa
t forth in Section 4.2, The Vendor acknowledges and. agrees that the Purchaser

representations se
has entered into this Agreement telying on such warranties and repregentations and the other

warranties, tepresentations, terms and conditions set out in this Agreement.

44 As 1s Where Is

. The Purchaset acknowledges and agrees that the previous Building on the Property burned down,
and other than the representalions and warranlies mado by the Vendor in Section 4.2, the Vendor
makes 1o representations of wartanties respecting the Property ot the condition, including
svironmental condition (respecting which the Vendor shafl have no obligation to provide a site
profile) thereof, and that the Purchaser is purchasing the same on an “as is, where {s" basis and
shall satisfy {tself as t0 all aspects thereof,

ARTICLE 5
PURCHASER’S REPRESENTATlONS, WARRANTIES AND COVENANTS

5.1 Purchaser’s Representations and Warrantles

The Purchasel Jereby represents and warranis to the Vendor as representations and warranties
that are true at the date hereof and will be true as of the Completion Date as follows:

(a) the Purchaser is a body corporate duly continued and validly existing under the
Jaws of the Province of British Columbia and duly qualified to purchase and own
the Property and the Purchaser has full power, authority and capacity o enter into

this Agreement and carty out the fransactions contemplated herein;

(b)  all nocessary corporate action on the part of the directors and shareholders of the
Purchaser has been taken to authorize and approve the execution and delivery of
this Apreement and the completion of the transaction contemplated herelit;

() thereisno action ot proceeding pending or to the Purchaset's knowledge
threatened against the Purchaset before any court, arbiter, arbitration panel,
administrative tribunal ot agency which, if decided adversely to the Purchases,

might materjally affect the Purchaser's ability to pexform its obligations

hereunder; and

(d) nei ther the Purchaset entering into this Agreement not the performaince of its

terms will result in the breach of or constitute a default under any tern of

provision of any indenture, mortgage, deed of trust or other agreement to which
the Purchaser is bound or subject,

14017 .169952.5KK.23294564.7
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52 Survival of Representations and Wareanties and Indemnity

The representations and warranties contained in Section 5.1 shall survive the Completion Date
for a period of 6 months. The Putchaser will indemnify the Vendor agninst, and save it harmless
from, any loss, cost of damage of any nature whatsoever sustained by the Vendot directly or
indirectly by reason of a breach, inaccuracy or incompleteness of any of the warranties of
representations set forth in Section 5,1, The Purchaset acknowledges and agrees that the Vendor
has entered into this Agreement telying on such watranties and representations and the other
warranties, representations, tetins and conditions set out in this Agreement.

ARTICLE 6
CONDITIONS PRECEDENT

6.1 Condltions Precedent

The obligation of the Purchaset and the Vendor to complete the purchase of fhe Property on the
Completion Date is subject to the following conditions precedent being satisfied, or waived if
expressly permitted hereunder, in the mannet and within the time provided herein:

(8) by 4:00 p.m, (Vancouvet time) on the last day of the First Condition Periad, the
Purchaser will have satisfied itself in its sole discretion as to he physical condition of
the Property, including the results of any environmenta! and geotechnical
investigations by or on behalf of the Purchaser (the “Flrst Condition”);

(b)y by 4:00pm. (Vancouver time) on fhe last day of the Second Condition Period,
this Agreement having been approved and ratified by a resolution passed by an
eighty percent (80%) vote resolution of the Strata Lot Owners at 2 special general
meeting of the Vendor (the “Gecond Condltion™);

(c) by 4:00 p.m. (Vancouver time) on the last day of the Third Conditions Period:

) the Vendot having obtained an order (the “Court Order”) from the
Brifish Columbia Supreme Court (the «BCSC™) by the last day of the '
Third Condition Period, which provides for!

(A)  the winding-up of the Vendor (including cancellation of Strata’
Plan NW2599 (the “Strata Plan”), dissolution of the Vendor and
the conversion of the interest in the Property of each Sirata Lot
Owner Into a shate of the whole as tenants in common with title

held in trust by the Liguidator);

(B)  the appointment of the Liquidator for the purposes of carrying out
the winding-up of the Vendor, including the vesting in the
Liquidator of ownership to the Property (including this
Agreement); and

(C)  the sale of the Property and the authority of the Liquidator to sell
the Property to a third party,.subject to approval of the BCSC;
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() the sale of the Property in accordance with the terims and conditions of this
Agresment by the Liguidator to the Purchaset having peen approved by
the BCSC (the "Sale Approval™),

(co\lectively, the “Third Condltions™).

The parties 8gree {hat this Agresment will become an unconditional contract for the sale and

purchase of the Property forthwith upon the satisfaction of the Third Conditions.

tion Date, the Liquidator will file the Coutt Order with the Land Title Office and

On the Comple
obtain a post-filing registration sheck of the propesty index in accordance with Section 8.3, and

provide same to the Purohaser.

1n consideration of $10.60 pon-refundable to be paid by the Purchaset to the Vendor and other
good and yaluable constderation the receipt and sufficiency of which are hereby acknowled ged
by the Vendar, the Vendor agrees aot to revoke its acceptance of this Agreement while this
Agreement emains subject to any of the Second Condition or the Third Conditions. Fou greater
certainty, the Purchaser acknowledges and agrees that the $10.00 paid to the Yendot pursuant to
this paragraph is the absolute property of the Vendor and in no event shall such § 10.00 be
returnable to of paid to the Purchaser pursuant to Section 2.5(b)

6.2 Satjsfaction and Walver of Conditions Precedent

(5) The Fitst Condition are for the Purchaser’s sole benefit and each may be waived
unilaterally by the purchaser, at the Purchaset’s election, and if the Purchaser
does not give the Vendor notice of the satisfaction or waiver of such conditions

precedent within the time herein provided then the Puschaser’s obligation to
purchase the Property will be at an end and, subject to Section 2,5(b)., this
Agreement will forthwith terminate,

() The gecond Condition is for the mutual penefit of the purchaser and the Vendot
and may not be declared satisfied o waived unilaterally by sither party, If the
Vendor does not glve the Purchaser notice of the satisfaction of such conditions

precadent {togethex with reasonable supporting documentation to show that such
conditions precedeit have beon satisfied) within the time heroin provided then the
Purchasetr’s obligation to purchase the Property will be at an end and, subject to
gection 2.5(0), this Agreement will forthwith terminate.

(c) The Third Conditions are for the mutual benefit of the Putchaser and the Vendor
ahd may not be declared satisfied of waived unilaterally by either party. f the
Liquidator of Vendor does not give the Puschaser notice of the satisfaction of

such conditions precedent (together with reasonable supporting dooumentation to
show that such conditions precedent have been setisfied) within the time herein
provided then the Putchaser's obligation to purchase the Property will be atan
end and, subject to gection 2.5(b), this Agreement will forthwith terminate.

11401 1.$59952.SKK.23204564.7
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ARTICLE 7
PREPARATION OF CLOSING DPOCUMENTS

7.1 Vendor's Delivery of Closing Documents

On ot before the Completion Date, the Vendor will cause the Vendot’s Qolicitors to deliverto
the Purchaset’s Solicitors, the following items, duly executed by the Vendor, and/or the
Liquidator, 28 applicable, and in registrable form wherever appropriate, {0 be dealt with pursuant

to Article 8

(a) 8Fom A Freehold Transfer {the “Transf er') conveying the Property from the
Liquidator to the Purchaser, subject only to the Peritted Encumbrances;

b a certificate pursuant (o section 116 of the Inconte Tax Aci (Canadse) confirming
that the Vendor ignot a son-resident of Canada;

¢ a Vendot's statement of adjustments pre ared in accordance with Section 3.3;
prep

@ general agsignment (the “General Assignment”) to the Purchaser of all right,
title and interest and benefit in and to all confracts, covenants, warranties,

representations, indemnitics, studies, tests, reports, plans, drawings, applications

and penmits or any other benefits or rights which are assignable and which pertain

to the Property and which the Purchaser fyas elected to have agsigned to ity

(e)  aoettificate of a strata council member of the Vendor o the Completion Date that
each of the warranties and representations of the Vendor set out herein is trus and
accurate on the Completion Date except a8 disclosed therefn;

()  areference plan prepared pursuant to section 100(1)(A) of the Land Title Act
consolidating the Strata Lots into & single lot; and

(g) such other usual and customary documents for rea] estate transactions of the

nature set out in this Agreement as may be required by the 1iquidator or the

Purchaset, each acting reasonably, or which are reasonably necessary to complete

the purchase and gale of the Property:
7.2 Preparation of Closing Documents

The closing documents contemplated in gection 7.1, will be prepared by fhe Purchaser’s
Solicitors or the Purchaser’s land surveyor to the extent that preparation i3 required) at the

Puschaser’s sole cost and expense and delivered to the Vendor's Solicitors priot to the

Comnpletion Date.
13 Purchaser’s Dellvery of Closing Documents

se the Purchaser’s Solicitors to deliver

On ot before the Completion Date, the Purchaser will cau
o be dealt with

to the Vendor's 3alicitors the foljowing items, duly executed by the Purchaset, t
putsuant to Article 8
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(a) the General Assignment;

by  acenificate of an officer of the Purchaser on the Completion Date that each of the

warranties and representations of the Purchaser set out Terein is true and accurate

on the Conpletion Date except as disclosed therein; and

(c)  such other usual and customary documents for real estate transactions of the
pature sot out in this Agreement as Jay be required by the vendot or Purchaser,
each acting reasonably, or which are reasonably necessary to complete the

purchase and sale of the Propetty.

ARTICLE 8
CLOSING PROCEDURE

8.1 Paynient in Trust

On or before the Completion Date the Purchaser will pay to the Purchaser’s Solicitors in trust the
amount due to the Vendor pursuant to Section 2.3(c), a8 adjusted pursuant O Section 3.3, less the
amount to be advanced to the Purchaser o the Completion Date undet any mortgage financing

arranged by the Purchaser.

8.2 Reglstration

Forthwith following the payment in Section 8,1 and after receipt by the Purchaser’s Solicitors of
the documents and items referred to in Section 7.1, on the Completion Date, the Purchaser will
cause the Purchaser’s Solicitors to file the Transfer in the appropriate Land Title Office

concurrently with any security documents applicable to any mottgage financing arranged by the
Purchaser i1t oconneotion with the purchase of the Propetty.
8.3 Closing

Forthwith following the filing referred to in Section 8.2 and upon the Purchaser’s Solicitors
being satisfied as to fhe Purchaset’s title to the Property after copducting a post-filing for
registration check of the property index disclosing only the following:

(8) the existing title numbet to the Property;
(by the Permitted Enoumbrances;
() the pending number assigied to the Transfer;

(d)  the pending umbers assigned to any security documents applicable to any
mortgage financing arranged by the Purchaser in connection with the purchase of

the Property; and
(e) any charges granted by the Purchaser,

will cause the Purchaser’s Soljcitors, forthwith upon receipt by them of the

the Putrchaset
ed by the Purchaser in connection with the purchase

proceeds of any mortgage financing arrang
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of tue Propeity,
ihe offices of the Purchaser's Solicitors a solicitor's certified

amount due to {he Vendor pursuant to the Vendor's statemen
items referved 0 in Section 7.1 t0

released t0
Vendor's 3olicitors to the Purchaset.

8.4 Concurrent Requirements
1t is & condition
sequirements an
until everything required to be paid,

paid, ex ecuted and delivered and until the Purchaser’s

the Purchaser's tifle pursuant to gection 8.3,
8.5 Clearing vendor's Title

1f the Property is encumbered by any encumbrance

Encumbrance, the Vendot's Solieitors shall be entitled to use the procee
encumbrances o7 charges on Of after the Completion

Section 8.3 to obtain a discharge of such

Date provided the Vendor's Solicitors undertake to the purchaser

ericumbrances of charges to be discharged from title to the P

ARTICLE 9
INTERPRETATION

9.1 References

Any reference in this Agreement t0 & design
or other subdivision is 8 reference to the designated
subdivision of this Agreement and the words
of similar import refer to this Agreetn ent as a whale and not
Section, paragraph OF ofher subdivision of this Agreement.

Article,

9.2 Headings

The headings used in and the organization of this Agreemett
seference and will not in any way affeat, mit, amplify of m

be construed in any way in the interpretation hereof to be pa

9.3 Nou-limiting

The word Ypeluding”s

other things that could reasonably fall
non-limiting languese
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to either wire (ransfer or make available for pick up by the V

fhe Vendor's golicitors and any interest earned on the Deposit will be rel

"herein”, uhereof and

when following any general statement,
within the scope of such
(such as wyithout limitation”) is used with reference thereto.

endor's Soticitoss at
trust cheque or bank draft for the
t of adjustments, and to release the

the Purchaset and concurrently therewith the Deposit will be

eased by the

of this Agreement thsat all requirements of this Article 8 are concurrent
d it is specifically agreed that nothing will be completed on the
executed and delivered on the Completion
Solicitors have salisfied themselves s to

Completion Date
Date has been 50

ot charge that is not a Permitted

ds received pursuant to

's Solicitors to cause such
roperty.

ated “Article”, uggotion”, ugybsection'’, “paragraph"

Section, paragraph ot other
ujereunder” and other words
gection,

section,

to any parti culat Article,

t are solely for convenience of
odify the terms pereof and will not
it of this Agreement.

will be construed o refer to all
general statement, whether of not
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9.4 Gender and Number

Words importing the imasculine gender include the feminine and neuter genders and words in the
singular include the plural, and vice versa.

9.5 Governing Law

This Agreement and all matters arising hereunder will be governed by and construed in

accordance with the {aws of the Province of British Columbia, which will be deemed to be the
proper law hereof, and the courts of fhe Province of British Columbia will have the non-
exclusive jurisdiction to entertain and determine all claims and disputes arising out of or in any
way connected with this Agreement and the validity, existence and enforceability hereof.

9,6 Statutes

Any reference to 2 statute inciudes and is a refetence to such statute and to the regulations made

pursnant theteto, with all anendments made thereto and in force from Hme to time, and to any
statutes of any regulations that may be passed which have the effect of supplementing or

superseding such statutes or regulations.

9.7 Confidentiality

contents of this Agreement shall remain confidential and shall not be
disclosed to any person with the exception of each party’s legal, accounting and tax advisors,
agents, lenders, consultants, advisors, potential investors, affiliates, the Strata Lot Owners, Or a8
required by law. If any such persot is required by law to disclose the terms of this Agreement to
persons other than those identified above, all other parties shall be notified immediately.

The parties agree that the

ARTICLE 10
MISCELLANEOUS

10.1 Contingency Reserve Fund

Notwithstanding that the Puychaser intends fo purchase the Property from the Vendor and/or
Liquidatot, the Purchaset and Vendor acknowledge and agree that the Purchaser will have no
tight to the funds maintained by the Vendor on account of the Vendor's operating fund or
contingency reserve fand, and that all such monies may be transferred by the Vendor o the
Vendor's Solicitors on the Completion Date, o held by the Vendor's strata management firm,
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'

with such funds to be used to pay Eny accounts of the Vendor due up to the Completion Date and
subsequently disbursed to the Strala Lot Owners.

10.2 {nsurance Claim

The Purchaser acknowledges that the Vendor and Strata Lol Owners are entitled to any and all of
the proceeds of any insurance claim related to the fire on the Property on or about July 29, 2021,

10.3 Time

Time will be of the essence of this Agreement aud will remain of the essence notwithstanding the
extension of any of the dates hereunder. 1f any date or deadline for the doing of any action or
delivery of any item or notice falls on a day that is not a Business Day, such date or deadline
shall be extended to {he next cocnrring day that is a Business Day.

104 No Waiver

No failure o delay on fhe part of either party in exercising any dght, powel ot privilege under
this Agreement will operate as a waiver thereof, nor will any single ot partial exercise of any
right, power of privilege preciude any othet or further exercise thereof or the exercise of any

other right, power of privilege. Except &3 may be limited hetein, either party may, in its sole

discretion, exercise any and all rights, powers, remedies and recourses available to it under this

ny other remedy available to it and such rights, powers, temedies and recourses

Agreement or &
may be exorcised concurrently or individually without the necessity of maldng any election.

10,5 Tender

1t is agreed that any tender of documents of MONSY niay be made upon the respective solicitors
for the parties and that it will be sufficlent to tender a solicitor's trust cheque rather than cash,

10.6 GST
With respect to GST exigible in respect of the purchase and sale of the Property:

(a) the Vendor declares that tf\e sale of the Property is exempt from GST undet
Section 2, Part 1 of Schedule V to the ETA;

(by  ifthe foregoing dectaration {s incorrect, the Putchase Price shall be deemed to
include any GST exigible with respect 1o the sale of the Property in accordance
with Section 194 of the ETA and the Vendor shall account for and pay of cause to

be paid such GST as required under the ETA and indemnify and save harmless
the Purchaset from any lability for such payment; and

(c) the Vendor represents and warTauts to the Purchaser that:

@ fhe Property being sold hereunder is & “ultiple unit residentia} complex”
within the meaning of the term as defined for the purposes of the ETA;
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Gy the Vendor is not & apuilder”, within the meaning of the term a8 defined
for the purposes of the ETA, of the Property oy any addition to the
Property;
(i)  neither {he Vendot nor 1Y Qiyata Lot Owner hes undertaken & ngubstantial
renovation” of the Property, within the meaning of that term as defined for
the purposes of {he ETA, and

(iv) neither the Vendor nor any Styata Lot Owme has claimed nor will it claim
_any input tax credits for GST paid ot payable in respect of the Vendot's oY
any Strata Lot Owner’s last acquisition of the Property ot any part thereof
ot in respect of any “ipyprovement” {0 the Propetty, within the meaning of

fie term as defined fos the purposes of the ETA.

10.7 Fees and Expenses

on 2.5, each party will pay its own Jegal fees, The purchaser will be
responsible for all registration fees and propeity transfer taxes payable in connection with the
yegistration of the Transfet,

Bxcept a8 provided ip Secti

10.8 Commission

] pay any real estate ocoumission payable to the Vendor’s Brokerage as a result of
the purchase and sale of the Property contemplated herein, The Vendor acknowledges the
endor's Brokerage will share @ portion of its cormnission with the Purchaset's Brokerage a8
shall be agreed in writing between such brokerages details of which shall be disclosed to the
parties hereto. The Purchaser confirms they have not engaged any brokerage other than the

Purchaset's Brokerags:

The Vendor wil

109 Disclosure
The Vendor and the Purchaser acknowledge and BBree that:

(8 accordance with the Code of Ethics of the Canadian Real Estate Association
the Vendor's Brokerage represented by Mitchell Knoepfel, Michael Buchan,
Chris Wieger, Carey Buntain, and Bijan Lalji, (the wyendor's Designnted

Agents”) have disclosed that they are representing the Vendor in the transaction

described in this Agreement;

(by in accordance with the Code of Ethics of the Canadian Real Estate Association
the Putchaset's Brokerage represented by Bill Drissen, (the “pyrchaser’s
Deslgnated Agent”) has disclosed that he is representing thie Purchaser in the

transaction described in this Agreement; and

(¢ e Vendor shall pay the cotnmission ad compensation plus applicable taxes due
to the Vendot's Brokerage pursuant to the transaction described in this Agresment
to the Vendor's Brokerage. The endot's Brokerage shall pay 4 postion of the

cormmission payable by the Vendor to the V endot's Brokerage, t0 the Purchaser's

Brokerage as outljned in Section 10.8,

114017, EQQG?.SKK.Z&ZQ%SM




31

10.10 Entire Agreement

This Agreement and the schedules hereto and the agreements, instruments and other documents
entered into pursuant to this Agreement set forth the entire agreement and understanding of the
parties with respect t he subject mattet hereof and supersede all prior agreements and
understandings among the patties with respect to the matlers herein and there are no ora) or
written agreements, promises, wartanties, terms, conditions, representations or collateral

agreements whatsoever, express of {mplied, other than those contained in this Agreement.

10.11 Survival of Representations and Warranties

All representations, waitanties, guarantees, promises and agreements made by the parties will
survive the Completion Date and the transfer of the Property to the Purchaser.

10,12 Amendment

This Agreement may be altered or amended only by an agresment in writing signed by the

parties hereto.
1013 Further Assurances

Each of the perties hereto will at all times and from time to time and upon reasonable request do,
execute and deliver all further assurances, acts and documents for the purpose of evidencing and
giving full force and effect to the covenants, agreements and provisions in this Agreement.

10.14 Notlces

Any demand or notice which may be given pursuant to this Agreement will be in wiriting and
delivered, sent by facsimile or other electronic means ot sent by postage prepaid mail and

addressed to the parties as follows:

to the Vendot:

THE OWNERS, STRATA PLAN N'W2599

c/o Avison Young Commercial Real Estate Services
LP dba Avison Young

2900 — 1055 W, Georgia Street

P.0, Box 11109, Royal Centre

Vancouver, British Columbia

V6B 3P3

Attention: Mitchell Knoepfel, Chris Wieser and Bijan Lalji

Bmail: mitehell knoepfel@avisonyoung.com
chtis, wieser@avisonyoung.com
bijan.lalji@avisonyoung.com
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with a copy to:

LAWSON LUNDELL LLP
1600 Cathedral Place

025 West Georgla Street
Vancouvet, Btitish Columbia
v6C 3L2

Attention: Edward L. Wilson and Lisa Frey
Email: ewilson@lawsonhmdell.com and !ﬁ‘ey@,1nwsonlundell,com
Facsimile: (604) 669-1620 :

to the Purchaser:

RATZLAFF DEVELOPMENT CORP.
101 — 32838 Ventuta Ave.

Abbotsford, British Columbia

V28 OM3

Email; lauren@ratzlaffco.ca
Facsimile: (604) 853-3421

with a copy to:

LINLEY W ELWOOD LLP

305 - 2692 Clearbrook Road
Abbotsford, BC

V2T 2Y8

Attention: Howard Wiens

Facsimile: (604) 850-6616

Email: hwiens@lin]eywalwood.com

of at such other address &s gither party may specify in writing to the other, The time of giving
and receiving any such notice will be deemed to be on the day of delivery of transimittal if
delivered or sent by facsimile or other electronic means, of on the third Business Day after the
day of mailing thereof if sent by mail. In the event of any disruption of mail services, all notices
will be delivered or sent by facsimile or other electronic moeans vather than mailed.

10.15 Assignment

wtitled to assign its rights and obligations under this Agreement on prior

The Purchaser will be er
written notice ta, but without the consent of the Vendot to any one or more affiliates (within the

meaning of the Business Corporations Act (British Columbia)) of the Purchaser of 1o olie OF MOTE
limited partnerships in which one or moe geneyal partners are affiliates (within the meaning of
the Business Corporations Act (British Columbia)) of the Purchaser if

(a) the Purchaser delivers written notice of sueh assignment to the Vendor;
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(b)  the assignee enters into an agreement pursuant to which the assignee agrees to be
bound by all of the obligations and Habilities of the Purchaser under this Agresment
as if it was the original Purchaser;

(c)  thePurchasetis ot released from its obligations and Hability under this Agresment
until the completion of the transactions contemplated in this Agreement, at which
tine the assignor will be automatically released from all of its obligations and
Jiability under this Agreement without the need for any further deliveries of
instruments of release; and
(d)  such assigmment is completed not less than twenty-five (25) days prios to the
Completion Date.
The Purchaser will not otherwise be entltled to assign its rights and obligations undey {his Agreement
except with the prior wiliten consent of the Vendor, such consent may be arbitrarily withheld or delayed
by the Vendor

10,16 Change of Control

Any actual of proposed transfet or issue by sale, assignment, bequest, inheritance, operation of
Jaw ot other disposition, or by subscription, from time to time of all or any part of the corporate
shares o partnership interests of the Purchaser or of any parent of subsidiary carporation or
partnership of the Puschaser ot any corporation ot partnership which is an associate or affiliate of
the Purchaser (as those terms are defined in the British Columbia Business Corporations Act),

which results in any change in:

(a)  the present effective voting control of the Purchaser by the person holding such
voting control at the date of axecution of this Agreement (or at the date an
assignment of this Agreement to a corporation ot partnership is permitied); and/ot

®  the identity(ies) of the person(s) with decision-making power, directly or
indirectly, in respect of: (i) the exetoise of some oy all of the Purchaser's rights
under this Agreement; and/or (if) the performance of some or all of the
_ purchaser’s obligations under this Agreement, whether guch change is or might be

immediate, deferred, conditional, exclusive, non-exclusive, permanent of
temporary and whether by operation of law or otherwise, but specifically
excluding any changes in the identity(ies) of the directors and/or officers of: (x)
the Purchaser; ot {y) any corporation which 1s an associate or affiliate of the

Purchaser,

(each, a "change of control’),

then any such action resulting in any such change of contral of the Purchaser shall be deewmed to
be an assigninent for the purposes of this Agreement, and all provisions in Section 10,15
applicable to an assignment shall apply to any such any change of control of the Purchaser. The
purchaser shail make available lo the Vendor, or its lawful representatives, all corporate o
partnership books and records of the Puichaser for inspection at all reasonable times, in order to
ascertain whether there has been any change of control of the Purchaser corporation or

partnership.
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Howevet, this Section 10,16 shall not apply to the Purchaser if and so long as:

{¢)  the Purchaset is a public cotporation whose shares are traded and \isted on any
recognized stock exchange in Canada or the United States; of

(d)  the Purchaser is aprivate corporation but is controlled by & public corporation
defined ns aforesaid;

so long as in either case ptiof to OF as 500N &S reasonably possible after aay such change of
control of the Purchaser, the Vendor receives assurainces satigfactory to the Vendor that there
shall be continuity of the existing managemeit of the Purchaser, and of its business practices and
policies (including those affecting the advertising and promotion of the business in the

Premises), notwithstanding any such change of control. The Purchaser may not assign its
Vendor and such congent may

interest in this Agreement except with the written consent of the
anreasonably withheld.

10,17 No Side Deals

The Veador and Puichaser agree that all negotiations and other dealings regarding the potential
winding up and sale of the Property (including any Qtrats Lots therein), will be conducted solely
between the Vendor and the Purchaset, or their authorized agents. For certainty, duing the term
of this Agreement, the purchaser will not enter into any agreements with any Strata Lot Owners
regarding the Purchaset’s purchase of the Property (including any Strata Lots therein) such that
any Strata Lot Owner receives a payinent or a1y other consideration from the sale of the Property
or that Owner’s Strata Lot that nfl other Owners ate not entitled to receive of fo participate in,

pucsuant to the terms of this Agreement,

10.18 Counterparts

This Agreement may be executed in any aumber of original counterperts, with the same effect as
if all the parties had signed the same document, and will become effective when one or wore
counterparts have been signed by all of the parties and dellvered to each of the other parties. All
counterparts will be construed together and cvidence only one agreement, which,
notwithstanding the dates of exeoution of any counterparts, will be deemed {o be dated the
reference date sef out above, and only one of which need be produced for any purpose.

10.19 Binding Effect

This Agreement will enure to the benefit of and be binding upon the successors and permitted
assigns of the parties, as applicable,

10.20 Fleetronjc Execution

This Agreement may be executed by the partiss and transritted by facsimile or other electronic
means and if so executed and transmitted this Agreement will be for all purposes as effective as
if the parties had delivered an exscuted original Agreement,
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10.21 Currency
All dollar amounts referred to are Canadian dollars.
1022 Cogstruction

The division snd headings of this Agresment are for reference only and ate not 10 affect

construction of interpretation,
10.23 Governing Law

This Agreement shall be governed by the laws of British Columbia.

[Signature Page Follows]
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- DocuSign Envelope 10: 60207F28-71BSAQAS—AAAC-DFOSMCEFGM

IN WITNESS WHEREOF the patties have executed this Agreement.

Bxecuted by the Vendor this ___ day of July, 2023,
7/5/2023

THE OWNERS, STRATA PLAN NW2599

Docuslgned by!

(lirs Mastatlls

Per:
Name:‘“‘ah” Z"Moscatello
Title: Strata Council Member
Docusigned byi
Per: (‘Nu{ M{Mb S‘AA}’W\IL

SJCTATER/ 4aU4 0.
Name: Natasha sharma

Title: Strata Council Member

We have authority to bind the Strata Cotporation.

Executed by the Purchaser this___ day of July, 2023.
RATZLATF DEVELOPMENT CORP.

Per:
Name:!
Title:
Per:
Name!
Title:

[/ We have authority to bind the Corporation.
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IN WITNESS WHEREOF the parties have executed this Agreement.

Executed by the Vendor this ___ day of July, 2023,
THE OWNERS, STRATA PLAN NW2599

Per:

Name!
Title: Strata Council Member

Per:

e

Natne!
Titler  Strata Council Member

We have authority to bind the Strata Cotporation.

Executed by the Parchaset this i day of July, 2023,
RATZLAFF DEVELOPMENT CORP.

Per: '
Name: (ARLIE DYU(_‘
Title:  Dayéekey

Per:

Name:
Title:

1/ We have authority to bind the Corporation.
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Title to each. strata lot:

Legal Notation

Chatges !

Common Property Index:
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SCHEDULE A

Permitied Encumbrances

Award under Drainage, Ditch and Dike Act, Part 1, Filing
#31973 as to part formerly Lot B, Plan 1302Y

None

None
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SCHEDULE B

LEGAL DESCRIPTION AND TITLE SEARCH OF THE LANDS

LEGAL

Strata Lols | to 39, Districl Lot 332, Group 2, New Westminster District,
Strata Plan NW2599

Strata
Lot

Unit*

PID

Legal Deseription

1

111

008-041-008

Strata Lot L District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 logother with an Interest in the Conunon Propeity in
Proportion fo the Unit Entitlement of the Strala Lot as shown on Foim |

(08-041-016

Strata Lot 2 Distriot Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion (o the Unit Entitlement of the Strata Lot us shown ort Form 1

13

008-041-024

Strata Lot 3 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form }

101

008-041-041

Steata Lot 4 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form |

102

008-041-059

Strata Lot 5 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together witly an Interest in the Common Praperty in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form 1

103

008-041-067

Strata Lot 6 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion fo the Unit Entitlement of the Strata Lot as shown on Form |

104

008-041-075

Strats Lot 7 District Lot 332 Group 2 New Westminster District Strate
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entjtlement of the Strata Lot as shown on Form }

105

008-041-083

Strala Lot 8 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Conunon Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form |

106

008-041-091

Sirata Lot 0 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion lo the Unit Bntitlement of the Strata Lot as shown on Form 1

10

107

008-041-105

Strata Lot 10 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportiol to the Unit Entitlement of the Strata Lot as shown on Form |

11

108

008-041-121

Strata Lot 11 District Lol 332 Group 2 New Westminster Distiict Strala
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot s shown on Form |

109

008-041-130

Strata Lot 12 District Lot 332 Group 2 New Westminster District Strala
Plan NW?2599 together with an Interest In the Common Property n
Proportion to the Unit Botitlement of the Strata Lot as shown on Foun |

110

008-041-148

Strata Lot 13 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Conunon Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form |

111017.160052.5KK.23294554.7




]
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or

211

008-041-156

Strata Lot 14 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form |

15

212

008-041-164

Strata Lot 15 District Lot 332 Group 2 New Westminster Distriet Strala
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form 1

16

213

008-041-181

Strata Lot 16 District Lot 332 Group 2 New Westiminster District Strata
Plan NW2599 togelber with an Interest in the Common Property in
Proportion to the Unit Bntitlement of the Strata Lot as shown ob Form |

17

201

008-041-199

Strata Lot 1.7 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Propery in
Proportion lo the Unit Entitlement of the Strata Lot as showi on Form |

18

008-041-202

Strata Lot 18 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Conunon Property in
Proportion to the Unit Butitlement of the Strata Lot as shown on Form 1

203

008-041-211

Sirata Lot 19 District Lol 332 Group 2 New Westminster Distiict Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strala Lot as shown on Fonn }

20

204

008-041-229

Strata Lot 20 Distriet Lol 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form )

21

205

008-041-237

Strata Lot 21 Distyict Lot 332 Group 2 New Westminster District Strala
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form |

22

206

008-041-245

Strata Lot 22 District Lot 332 Group 2 New Wesiminster Distiict Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion {o (he Unit Entitlement of the Strata Lot as shown on Form |

23

207

008-041-253

Strata Lot 23 District Lot 332 Group 2 New Westminster Distrlct Strata
Plan NW2599 together with an Intersst in the Common Propety in
Proportion to (he Unit Entitlement of the Strata Lot as shown on Foym 1

24

208

008-041-261

Strata Lol 24 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Conunon Property in
Proportion to the Unit Entitierent of the Strata Lot as shown on Form |

25

209

008-041-270

Strala Lot 25 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Properly in
Proportion to the Unit Entitiement of the Strata Lot as shown on Form |

26

210

008-041-288

Strata Lot 26 Distriet Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Comumon Property in
Propartlon to the Unit Entitlement of the Strata Lot as shown on Form |

27

311

008-041-296

Strata Lot 27 District Lol 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Foyrm 1

28

312

008-041-300

Strata Lot 28 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot es shown on Form |

29

313

008-041-318

Strata Lot 29 District Lot 332 Group 2 New Westminster District Strala
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form |

141017,169962.5KK,23204664.7
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[ 30

301

008-041-326

Strata Lot 30 District Lol 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Conumnon Property in
Proportion to the Unit Entiilement of the Sirata Lol as shown on Fonn 1

3

302

008-041-334

Strata Lot 31 Districl Lot 332 Group 2 New Westininster District Strata
Plan NW2599 logether with an Interest in the Common Property in
Proportion {o the Unit Entillement of the Strata Lot as shown on Fomm |

32

303

008-041-342

Strata Lot 32 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 fogether with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form |

33

304

008-041-351

Strata Lot 33 District Lot 332 Group 2 New Westiminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Fomm |

34

008-041-369

Strata Lot 34 Distriet Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unil Enlitlement of the Strata Lot as shown on Fonn |

s

306

008-041-377

Strala Lot 35 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form 1

36

307

008-041-385

Strata Lot 36 Distriet Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Fonmn |

37

308

008-041-393

Strata Lot 37 District Lot 332 Group 2 New Westmiinster District Sirata
Plan NW2599 together with an Interest in the Common Property in
Proportion fo the Unit Entitlement of the Strata Lol as shown on Form |

38

309

008-041-407

Strata Lot 38 District Lot 332 Group 2 New Westminster District Strala
Plan NW2599 together with an lnterest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot as shown on Form |

39

310

008-041-415

Strata Lot 39 District Lot 332 Group 2 New Westminster District Strata
Plan NW2599 together with an Interest in the Common Property in
Proportion to the Unit Entitlement of the Strata Lot asshown on Form |

*Note: All civic addresses of the form Uni-9282 Hazel Street, Chilliwack, B.C,

111017.1880852,5KK,23204664,7
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I

A Cowt\}i sloneit 19 taking
“Thin Lritisth Cowmbiay
L "

THE OWNERS STRATA PLAN
NW2599

HAZELWOOD MANOR
{the “STRATA CORPORATION)

SPECIAL GENERAL MEETING
THURSDAY, AUGUST 24 , 2023

ONLINE
7.00 PM
(6.45 PM Registration)

The Agenda for the Speclal Genera] Meeting (“SGM™) is attached hereto. Please read this material
prior to the mesting and have it with you during the SGM,

A ONLINE SGM
We are procesding with an ONLINE SGM on THURSDAY, AUGUST 24,2023 at 7.00 PM.

B. INFORMATION MEETING

Prior to the SGM, there will be an online Information Meeting on THURSDAY, JULY 27, 2023
at 7:00 PM,

There will be an opportunity for questions and discussions with reptesentatives from Lawson
Lundell and Avison Young at the online Information Meeting, Please feel free to raise questions
before the Information Mesting or the SGM by emailing them to hazelwood@lawsonlundsll.com
and they will be answered by return email ot at the Information Meeting. 1f you advise us that are
not able to attend the information meeting, we will make all possible efforts to tespond to your
questions in an email format,

C. DIRECTED PROXY
As we will be having an online SGM, we will be using directed proxies

We encourage owners of each strata lot to complete a directed proxy (the last 4 pages of this
Notice Package) and submit it to Lawson Lundell LLP by email at
hazelwood@lawsonlundell.com at least 2 days prior to the SGM. The directed proxy allaws
you to direct the Proxy Holder how to vote on each resolution. Kindly note that the proxy will be

patt of the records of the Strata Corporation.

The directed proxy allows you to direct the Proxy Holder how to vote on each resolution. If you

42

cannot easily scan and email the completed proxy, please call Lawson Lundell Legal Assistant,

Lorean Magee at (604) 408-5332 to make alternative arrangements for return of your proxy.

144017.169962.5KK:28756749.8




In completing your proxy, please insert the address of your unit. Do not worry if you do not know
your strata lot number, just make sure you insert the address of your unit,

Please provide us the proxy by noon on August 23, 2023, so we can check that it is correctly
completed, If you have not sent us a proxy by that time, your proxy will not necessarily count
towards the vote,

PLEASE REMEMBER THAT IF YOU DO NOT RETURN YOUR PROXY YOU WILL
BE DEEMED TO HAVE VOTED “NO* TO THE WIND-UP RESOLUTION.

D. RESULTS OF VOTE

The results of the voting will be announced at the end of the SGM once the votes are tabulated and
an email will be sent to all owners for which we have email addresses,

X, QUORUM

In ordet to conduct business at the Special General Meeting, at least one-third (1/3) of the persons
entitled to vote must be present in-person or represented by proxy. In accordance with Bylaw
36 of the Strata Corporation, if within 15 minutes quorum is not achieved, the meeting will be
adjoutned for a further S minutes to allow for additional owners to join. If within a further 5
rinutes from the time of the adjournment, a quorum is not present, the eligible voters, present in
petson or by proxy, constitute a quorum.

F. QUESTIONS

If you have any questions about the strata windup process, or the SGM format, please email them

to hazelwood@lawsonlundell.com.
G. 700M INFORMATION FOR SGM AND INFORMATION MEETING

Meeting ID: 824 8722 4013
Passcode! 086968

Join Zoom Meeting
https://lawsontundell.zoom,us/}/824872240132pwd=c275T3 piTkZTTESRVXI4RS900U02UT09

One tap mobile
+15873281099,,82487224013# Canada
+16473744685,,82487224013# Canada

Dial by your location
+1 778 907 2071 Canada
Meeting 1D: 824 8722 4013
Find your local numbet: https:/lawsonlundell.zoom.us/w/kuv04tmEm

111017,189952,8KK.23755749.8
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The Zoom platform will allow owners to ask questions and to communicate with one another
during the SGM. For those ownets who do not submit directed proxies but choose to attend the
SGM, please be prepared to show a plece of Government-Issued Photo ID (or to provide your BC
Driver’s License, BC Services Card/Care Card, or Passport number, if attending by phone only)
during registration so that we may identify and confirm that you are an eligible votet,

Due to the online nature of the SGM, and in accordance with section 49(3) of the Sirafa Property
Act (the “SPA"), it will not be possible fot owners to vote by secret baliot. We will proceed by a
calling of the roll with respect to any strata lots who do not provide a directed proxy.

H NOTE RE INTEREST SCHEDULE AND MORTGAGES

Section 277 of the SPA requires that the winding up tesolution must include a number of things.
Included in that list is the “Interest Schedule” required by section 278 of SPA. The Interest
Schedule attached Schedule A-1 sets out financial particulars if there is 80% or more support for
the windup and sale, Section 278 of SPA says the Interest Schedule must Jist the name, postal
address and estimated value of any registered chatge. That includes any mortgage charging the

strata lots.

We obtained the mortgage information from the publicly registered mortgages in the Land Title
Office (the “LT0”), We have not contacted the mortgagees (the lenders/banks) as of yet. The
values used in the Interest Schedule are (as noted in the header to the Interest Schedule) the original
“face value” of the mortgages as registered in the LTO. They do not necessarily reflect the amount
currently owing under the mortgage. Assuming the owners and the court approve the windup, we
will contact the mortgagees (the lendets) as part of the conveyance process and get accurate up to

date payout figures.

Some owners may have paid out their mortgages, but they have not yet filed the discharge in the
LTO, as a result their mortgage is still listed on the Interest Schedule,

Othet owners may think they do not have a mortgage, but they have granted a mortgage to secure
a line of credit (and get a better interest rate) and it is registered on title to their property. Othets
will have registered their mortgage years ago when they bought their unit and have paid the
mortgage down and so the face amount (and thus the amount shown on the chart) does not reflect
the actual amount currently owed. Others have & mortgage with a face amount that includes both
the amount borrowed and the amount you can borrow under a line of credit.

Where it is stated in the Interest Schedule that the “Principal amount not available” this is because
there is no ptincipal amount stated in the filed mortgage that is registered in the LTO for that

speoific property.

The SPA provide that all the informationt set out in the Interest Sehedule must be provided to all
owners so we cannot just provide each owner with particulars about their own mortgage.

141047.469952.5KK,23766749.8
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AGENDA

NOTE: An 80% vote requires that at least 80% of all eligible voters (not just 80% of
those owners present at the Special General Meeting) vote in favour of the
resolution.

1. Call to Order

2, Calling of the Roll and the Certification of Proxies

3. Confirmation of Quorum

4, Motion to have the Strata Corporation’s lawyet act as Chair of the mesting

5. Filing of Proof of Notice of Meeting

6. Approve the Agenda

7. Consideration of the following Resolutions:

WHEREAS!

A, The Strata Corporation is considering the possibility of winding up the Strata Corporation
and disposing of the entire lands and buildings that constitutes the Strata Corporation (the
“Property”)

B. The Strata Corporation listed the Property by way of a listing agreement with Avison
Young Commercial Real Estate (B.C)) Inc. (“Avison Young”);

C. Avison Young subsequently marketed the Property and solicited offers to purchase the
Property, The strata council negotiated a purchase and sale agreement with the Purchaser
dated for reference July 4, 2023 (the “Purchase Agreement”), for the sale and disposition
of the Property to Ratzlaff Development Corp. (the “Purchaser”), A copy of the Purchase
Agreement is included with the SGM package.

. A summary of the key terms of the Purchase Agreement is attached hereto as Schedule B.
The Purchase Agreement is now firm and binding as against the Purchaser. It is now
subject only to approval by the Strata Corporation and the BC Supreme Court,

F. The Council has recommended that the owners apptove the terms of Agreement and
approve the wind-up of the Strata Corporation and the sale of the Property.

G Council has decided to bring the resolutions necessary to aﬁprove the wind-up of the Strata

Corporation and sale to the Purchaser pursuant to the Purchase Agreement, forward to the
owners for consideration.

441047,180962.5KK 23755749.6
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NOW THEREFORE BE IT RESOLVED:

Resolution 1. By a % Vote Resolution considered by the Owners at a Special General
Meeting that:

1, That the engagement of services of Lawson Lundell LLP to provide legal services with
respect to the proposed windup and disposition of the Property pursuant to the terms of
their Engagement Letter be authorized, and the expenditure by the Strata Corporation of
up to $50,000 from the Contingency Reserve Fund and the deposit funds held on behalf of
the Strata Corporation to fund the services of Lawson Lundell LLP to date, be authorized.

Resolution 2. By Majority a Vote Resolution considered by the Owners ata Special General
Meeting that:

1, The Owners approve the listing of the Property for sale with Avison Young Commercial
Real Estate (B.C.) Inc. pussuant to the terms of the Listing Agreement,

Resolution 3, By an 80% Vaote Resolution considered by the Owners at a Special General
Meeting that:

1. Pursuant to Divisiort 2 of Part 16 of the Strata Property Aet, the Owners approve the
voluntary winding-up of the Strata Corporation and the dissolution of the Strata

Corporation,

46

2. Pursuant to section 277 of the Strata Property Act, the Ownets approve the appointment -

of Crowe Mackay & Company Lid. (Derek Lai), of 1100-1177 W. Hastings Street,
Vancouver, B.C. V6E 4T5, as a liquidator of the Strata Corporation (the “Liguidator™).

3 Pursuant to section 277 of the Strata Property Act, the Owners approve:
(a)  the cancellation of Strata Plan NW2599;
(b)  the dissolution of the Strata Corporation;
(o)  the surrender to the Liquidator of each ownet's interest in;
0 the land shown on Strata Plan NW25 99;> V

(ify  the land held in the name of or on behalf of the Strata Corporation, but not
shown on Strata Plan NW2599; and

(iif) the personal property held by or on behalf of the Strata Corporation,

4, Pursuant to section 277 of the Strata Property Act, the Owners apptove the estimated
costs of the winding up as follows:

111047.460852,8KK23755749.8




(a) legal fees (including conveyancing and liquidator fees) of averaging approximately
$4,500.,00 plus disbursements and applicable taxes per strata lot;

(b)  appraisal (if required) ($7,500); and
()  court fees payable to the Province ($2,000).

The Owners acknowledge that this is an estimate only and the costs may vary from such
sum and that any varlation shall not require any further meeting of the Owners.

Pursuant to section 277 of the Strata Properly Act, The Owners apptove the interest
schedule (the “Interest Schedule”) provided for in Section 278 of the Strata Property Aci,
a copy of which is attached as Schedule A hereto.

Pursuant to section 278 of the Strata Property Act, the Owners approve the disbursement
of the net sale proceeds pursuant to formula set out in Part I, Column F of the Interest

Scheduls,

Pursuant to section 278.1 of the Strata Property Act, the Strata Corporation and the
Liquidator be and are hereby given the authotity to apply to the Supreme Court of B.C. fot
an order approving and confirming:

(a)  the voluntary winding-up of the Strata Corporation, with the cancellation of Strata
Plan NW2599 and the dissolution of the Strata Corpotation;

(b)  the appointment of the Liquidator;

(6) the sale and disposition of the Property by the Liquidator to the Purchaser pursuant
to the terms of the Purchase Agreement, a8 amended;

(d)  the disbursement of the net sale proceeds pursuant to the formula set out in Part 1,
Column F of the Interest Schedule upon an eventual sale; and

(e)  such other terms as the Council and the Strata Corporation’s lawyers feel are
necessary or appropriate in the circumstances.

Resolution 4. By a % vote Resolution considered by the Owners at a Special General Meeting

that:

Pursuant to section 282(1) of the Strata Property Act, the Owners of the Strata Corporation
approve the sale and disposition of the Property by the Liquidatot to the Purchaser pursuant
1o the terms of the Purchase Agreement.

141047,169852,8KK.237566748.6
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Resolution 5. By a % vote Resolution passed by the Owners by proxy ata Special General
Meeting that:

1, Pursuant to Section 96 of the Strata Property Act, the Owners of the Strata Corporation
approve and authorize the expenditure of funds, first, from the remaining Deposit amount,
to the extent it is authorized to be released to the Strata Corporation, and second, from the
Contingency Reserve Fund, if necessary, for the purposes of paying the Strata
Corporation’s costs and expenses associated with the purchase and sale of the Property and
the wind up of the Strata Corporation.

111047.169962,5KK.23766748.6
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INTEREST SCHEDULE ~ PART 2
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CREDITORS
- MONTHLY - . -
"Name of Creditor . Postal Address_ * Interest
BFL Canada Insturance Services Inc. 1177 West Hastings St., Suite
200, Vancouver, BC VGE 2K3
Clty of Chilliwack 8550 Young Road, Chiltlwack, BC
V2P 8A4
Colyvan Paciflc Real Estate 1325-1100 Melville 5t.
Management Services Ltd, Vancouver, BC V6E 4Ab
Griffin Investigation and Secutity 101-9300 Nowell St., Vancouver,
Services Ltd, BC V2P 5N6
A Man and His Mower Yard Care 5917 Glendale Dr., Chilllwack,
B8C V2R 3A6
. HISTORICAL
. Name of Creditor- . "Postal Address " Interest

West Coast Title Search

840 Howe St. Sulte #100,
Vancouver, BCV6Z 212

Citadel taw Corporation

1125 Howe S§t,, Sulte 1400,
Vancouver, BCVAZ 2K8

Creditor Accounts

The debts owing to the Creditors of the Strata Corporation listed above were incurred in the
otdinary course of business and all outstanding debts of the Strata Corporation will be paid out
of the Strata Corporation’s operating or Contingency Reserve Funds upon closing of the sale to

a purchaser o shortly thereafter.

141017.169952.8KK23756748.8
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SCHEDULE “B”

SUMMARY OF KEY TERMS OF PURCHASE AGREEMENT

Property:
Vendor:
Purchaser:
Purchase Price:

Deposit:

Conditions:

First Condition

Second Condition

Third Condition

Completion Date!

CRF & OF;

Legal Fees:

441017.489962,5KK.23755749.8

Hazelwood Manor

The Ownets Strata Plan NW2599

Ratzlaff Development Cotp,

$4,750,000.00

First Deposit: $250,000 Paid on July 6, 2023

Second Deposit $250,0b0 To be paid 2 Business Days after
successful 80% Vote held

Deposits held by Lawson Lundell LLP

Putchaser's Due Diligence Condition (Sec. 6.1(a))

Purchaser's Condition: Purchaser confirmed July 14, 2023 that the
Rirst Condition is satisfied.

Mutual Condition — 80 % Vote of Owners apptoving windup and
Sale (Sec. 6.1(b))

To be satisfied within 60 days after satisfaction of the First
Condition

Mutual Condition — Court Approval (See. 6.3 (c))

Court Approval to be obtained within 210 days after Satisfaction of
Second Condition ‘ :

30 days after Third Condition Satisfied (Sec, 1,1(c) and 3.1)
Operating and contingency reserve funds go to Vendors - Sec. {0.1
After walver of Second Condition, up to $50,000 of deposit may

be teleased to cover legal and liquidator fees for satisfying Third
Condition
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Directod Proxy — The Owners, Strata Plan NW2599 SGM ~August 24, 2023

DIRECTED PROXY FORM

Re:  Unit - Strata Lot of Strata Plan NW2599

NOTE: An 80% vote requires that at least 80% of all eligible voters (not just 80% of those
owners present at the Special General Meeting by proxy) vote YES to the resolution,

There will be no amendments to the resolutions at the meeting. The accurate count of each
or in the President's absence, period of 2 years from the date of the meeting and available for

ingpection,

YWe, , the owner(s) of the strata lot described
above, hereby appoint to act as myfour proxy with respect to the following resolutions at the
special general meeting to be held August 24,2023 the following Strata Council members:

(a) Chris Moscatello (President) ot in the President's absence;

(b) Natasha Sharma, (Member-at-Large) ot in Natasha's absence;

(¢) Elianne Abromovich (Member-at-Large) ot in the Elianne's absence;

(d) Gursham (Shaun) Mann (Member-at-Large) or in Shaun's absence;

(e) Mike Neibergal (Member et Large).

Resolution 1. By a % Vote Resolution considered by the Owners at a Special General
Meeting that:
1. That the engagement of services of Lawson Lundell LLF to provide legal services with

respect to the proposed windup and disposition of the Property pursuant to the terms of
their Engagement Letter be authorized, and the expenditure by the Strata Corporation of a
maximum of $50,000 from the Contingency Reserve Fund and deposit funds held on behalf
of the Strata Corporation to fund the services of Lawson Lundell LLP to date, be

authorized.
Resolution 2. By Majority a Vote Resolution considered by the Owners at a Special
General Meeting that:
1, The Owners approve the listing of the Property for sale with Avison Young Commercial

Real Estate (B.C.) Inc. pursuant to the terms of the Listing Agreement,

Resolution 3. By an 80% Vote Resolution considered by the Owners at a Special
General Meeting that;
1. Pursuant to Division 2 of Part 16 of the Strata Property Act, the Owners approve the voluntary

winding-up of the Strata Corporation and the dissolution of the Strata Corporation.

2, Pursuant to section 277 of the Strata Property Act, the Owners approve the appointment of Crowe
Mackay & Company Ltd. (Derek Lai), of 1100-1177 W. Hastings Street, Vancouver, B.C. V6E

Page 1 of Proxy Form

144017,169952.8KK.25756749.6
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Directed Proxy — The Owners, Strata Plan NW2599 SOM ~Angust 24, 2023

4T5, as a liquidator of the Strata Corporation (the “Liquidator”).
3, Pursuant to section 277 of the Strata Property Act the Owners approve!
()  the cancellation of Strata Plan NW2599;
(b)  the dissolution of the Strata Corporation;
(¢)  the surrender to the Liquidator of each ownet's interest in;
@ the land shown on Strata Plan NW2599;

(i) the land held In the name of or on behalf of the Strata Corporation, but not shown
on Strata Plan NW2599; and

(i) the personal property held by or on behalf of the Strata Corporation.

4, Pursuant to section 277 of the Strata Property Act, the Owners approve the estimated costs of the
winding are estimated as follows:

(a)  legal fees (including conveyancing and liquidator fees) of approximately
$4,500.00, plus disbursements and applicable taxes, per strata lot;

(b)  appraisal (if required) ($7,500); and
(¢)  court fees payable to the Province ($2,000).

The Owners acknowledge that this is an estimate only and the costs may vary from such
sum and that any variation shall not require any further meeting of the Owners.

5, Pursuant to section 277 of the Strata Property Acl, the Ownets approve the inerest schedule (the
“Interest Schedule”) provided for Section 278 of the Strata Property Aci, attached as Schedule A
to the Notice of SGM.

6. Pursuant to section 278 of the Strata Property Act, the Owners approve the disbursement of the net

sale proceeds pursuant to the formula’set out in Part 1, Column F of the Interest Schedule.

7. Pursuant lo section 278.1 of the Strata Property Act, the Strata Corporation and the Liquidator be
and are hereby given the authority to apply o the Supreme Court of B.C. for an order approving

and confirming:

(&)  the voluntary winding-up of the Strata Corporation, with the cancellation of Strata
Plan N'W2599 and the dissolution of the Strata Corporation;

(b)  the appointment of the Liquidator;

(¢} the sale and disposition of the Property by the Liquidator to the Purchaser pursuant
to the terms of the Purchase Agreement, as amended,;

(d)  the disbursement of the net sale proceeds pursuant to the formula set out in Part I,

Page 2 of Proxy Form

111017.1699562,.5KK.23756749.8
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Dirested Proxy — The Owners, Strats Plan NW2599 SGM ~August 24, 2023

Column F of the Interest Schedule; and

(e)  such other terms as the Council and the Strata Corporation’s lawyers feel are
necessary or approptiate in the circumstances,

Resolution 4, By a % Vote Resolution considered by the Owners at a Special General
Meeting that:

1. Pursuant to section 282(1) of the Sirata Property Act, the Owners of the Strata Corporation
approve the sale and disposition of the Propetty by the Liquidator to the Purchaser pursuant
to the terms of the Purchase Agreement.

Resolution 5, By a % Vote Resolution considered by the Owners at a Special General
Meeting that

L Pursuant to Section 96 of the Strata Property Act, the Owners of the Strata Corporation
approve and authorize the expenditure of funds, first, from the remaining Deposit amount,
to the extent it is authorized to be released {o the Strata Corporation, and second, from the
Contingency Reserve Fund, if necessary, for the purposes of paying the Strata
Corporation’s costs and expenses associated with the purchase and sale of the Property and
the wind up of the Strata Corporation.

Capitalized terms used but not otherwise defined in this Proxy Appointment have the same
meaning given to them in the Notice of Special General Meeting, Agenda and Resolution,

lz
(=}
@

Page 3 of Proxy Form

141047.469962.6KK.23766740.6




Directed Proxy — The Owners, Strata Plan NW2599 SGM ~August 24, 2023

Voting instructions regarding Resolution 1 - [Circle one of the options below];
1. YES

2, NO

3. ABSTAIN

4. Proxy Holder’s Discretion

Votlng instructions regarding Resolution 2 — [Circle one of the options balow]:
1. YES

2. NO

3. ABSTAIN

4. Proxy Holder's Discretion

Voting instructions regarding Resolution 3 — [Circle one of the options below]:
1. YES

2. NO

3, ABSTAIN

4, Proxy Holder's Discretion

Voting instructions regarding Resolution 4 — [éircle one of the options below}:
1. YES

2. NO

3. ABSTAIN

4. Proxy Holder's Discretion

Voting instructions regarding Resolution 5 — [Circle one of the options below]:
1, YES

2. NO

3, ABSTAIN

4. Proxy Holder's Discretion

Date: , 2023,
Signature of Owner (No, 1) Signature of Owner (No, 3)
Signature of Owner (No. 2) Signature of Owner (No. 4)

Page 4 of Proxy Form

141017.169962,8KK.23766749,8
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Petei Roberts (3158} - 14Fir

Subject: FW: Hazelwood Manor - The Owners, Strata Plan NW2599 - Notice of SGM - August 24,

2023
Attachments: image002 png; Hazelwood Manor- NW2599- SGM Notice {07.18.2023),pdf; Hazelwood

Manar - {Fully Executed) Purchase Agreement and Addenda.pdf

From: Lisa Frey <lfrey@lawsonlundell.com>

Date: Fri, Jul 21, 2023 at 3155 PM
Subject: Hazelwood Manor - The Owners, Strata Plan NW2599 - Notice of SGM - August 24, 2023

To: hazelwood@lawsonlundell.com <hazelwood@lawsonlundell.com>

Dear Hazelwood Marnor Owner,

We confirm that a date for the online special general meeting (SGM) to consider the witidup and sale of the
strata corporation has been set for Thursday, August 24, 2023 at 7:00pm, to be held on Zoom. Please find
attached a notice of SGM, as well as copies of the purchase and sale agteement and addenda. Zoom details are

in the notice, as well as at the bottom of this email.

A copy of the notice package will also be sent to you by mail to the address on file with the strata corporation as
required under the Strata Property Act. Please read the notice package carefully.

An online information meeting will be held on Thursday, July 27 at 7:00pm using the same Zoom details,

If you have questions about how to return the directed proxy form, please reach out to us at

hazelwood@lawsonjundell.com
%

b This is Extibit * 198) ¥ referred to in the
aftidavit of..... {3 ./ L
made before me ot |/ CarACY
this...\....day of. fp{f/,, 02T

‘ ~

LD Ty I 4 e
4 /j Al

Kind regards,

A Co%n‘missiom}r tor taking Attieuhig
within British Coh .

F) LisA FREY {ghe/her) j Assoclale ’
D §04,631.9139 | F 604.669.1620 |E {frey@lawsontundell.com
{ AWS0N LUNDELL LLP 4600 - 925 West Geargla Streat, Vancouver, BG V6C 32

Vancouver | Calgary | Yellowknlle | Kelowna
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Zoom' Details for Information Meeting and SGM

Meeting ID: 824 8722 4013

Passcode; 086968

Join Zoom Meeting

hitps://lawsonlundell.zoom.us/i/82487224013?pwd=c275T3 piTkZTTEIRVXI4RS900U02UTO9

One tap mobile
+15873281099,,82487224013# Canada

" +16473744685,,82487224013# Canada

Dial by your location
+1 778 907 2071 Canada
Mesting ID: 824 8722 4013

Find your local number: hitps:/ lawsonlundell.zoom us/wkuv04tmFm

Disclaimer

This emall and any accompanying attachments contaln confidential information that may be subject to solicitor-cilent privilege and
are Intended only for the named reciplents. If you have recelved this emall in error, please notify the sender and destroy the email.

Our e-mall terms of use can be found at httpi//www.lawsoniundel com/disclaimer.htimt
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MINUTES OF SPECIAL GENERAL MEETING
STRATA PLAN NW2599 - HAZELWOOD MANOR

HELD Thursday, August 24, 2023
7.00 pm
Online via Zoom Platform

A, Call to Order

The meeting was called to oider at approximately 7.03 p.m. Ed Wilson of Lawson Lundell LLP
was appointed to chair the meeting by consent resolution,

B, Calling of the Roll and Certification of Proxies

Thirty-eight (38) strata lots~were represented by proxies which were submitted prior to the
meeting, One (1) owner attended the in person meeting and was registered in a Zoom breakout
room. A number of owners who submitted proxies also attended, but relied on their proxies as
their vote. No owner submitted additional or changed proxies when called to do so following the
commencement of voting.

C. Confirmation of Quorum

Quorum is 1/3 of the strata lots of the sirata corporation, being 13 strata [ots, and there were 39
strata lots represented in person or by proxy. Quorum was achieved.

D. Eiling of Proof of Notice of Meeting

This is Exhibit E f" referied to in the
. \ &
Notice of the meeting was filed, fidavit of = /‘5{*‘7) o i ot s

made l}gggr/g me at%ﬁv\couuei‘

E. Approval of Agenda

this day of 5}{7;}7 L ,4;3”2”6923
The Agenda was approved, A F -
. A Commisstanit 1
E, Consideration of Resolutions witha Brili

The resolutions were, introduced and the owners voted on the 5 resolut

NOW THEREFORE BE IT RESOLVED:

Resolution 1. By a % Vote Resolution considered by the Owners at a Special General
Meeting that:

1. That the engagement of sexrvices of Lawson Lundell LLP to provide legal services with
respect to the proposed windup and disposition of the Property pursuant to the terms of

111017.169962 LAF.23970264.1
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their Engagement Letter be authorized, and the expenditure by the Strata Corporation of
up to $50,000 from the Contingency Reserve Fund and the deposit funds held on behalf
of the Strata Corporation to fund the services of Lawson Lundell LLP to date, be
authorized.

Resolution 2. By Majority Resolution considered by the Owners at a Special General
Meeting that:

1 The Owners approve the listing of the Property for sale with Avison Young Commercial Real
Estate (B.C.) Inc. pursuant to the terms of the Listing Agreement.

Resolution 31. By an 80% vote Resolution considered by the Owners at a Special General

Meeting that:

1, Pursuant to Division 2 of Part 16 of the Strata Property Act, the Owners approve the
voluntary winding-up of the Strata Corporation and the dissolution of the Strata
Corporation.

2. Pursuant to section 277 of the Strata Property Act, the Owners approve the appointment

of Crowe Mackay & Company Ltd. (Derek Lai), of 1100-1177 W. Hastings Street,
Vancouver, B.C. V6E 4TS5, as a liquidator of the Strata Corporation (the “Liquidator”).

3, Pursuant to section 277 of the Strata Property Act, the Owners approve;
(a)  the cancellation of Strata Plan NW2599;
(b)  the dissolution of the Strata Corporation;
(c)  the sutrender to the Liquidator of each owner’s interest in:

(i) the land shown on Strata Plan NW2599;

(i) the land held in the name of or on behalf of the Strata Corporation, but not shown
on Strata Plan NW2599; and

(iif)the personal property held by or on behalf of the Strata Corporation,

4, Pursuant to section 277 of the Strata Property Act, the Owners approve the estimated
costs of the winding up as follows:

! Note: there was a minor ‘copy paste’ error in the originally circulated notice package involving “Interest Schedule
Part 2 — Chargeholders” in the ‘unit’ column, whereby some of the unit numbers were shown incorrectly,
Nonetheless, each and every financial, strata lot chargeholder was identified correctly for each strata lot, along with
all other required and relevant information, which was correct and complete. Once this error was identified on July
25, 2023, a corrected copy was immediately circulated to all owners, and owners were reminded of the same at the
information meeting on July 27, 2023. Resolution 3 was passed, as duly corrected and amended.

111017,169952.LAF.230870264.1
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(a) . legal fees (including conveyancing and liquidator fees) of averaging
approximately $4,500.00 plus disbursements and applicable taxes per strata lot;

(b)  appraisal (if required) ($7,500); and
(¢)  court fees payable to the Province ($2,000).

The Owners acknowledge that this is an estimate only and the costs may vary from such
sum and that any variation shall not require any further meeting of the Owners.

5. Pursuant to section 277 of the Strata Property Act, The Owners approve the interest
schedule (the “Interest Schedule”) provided for in Section 278 of the Strata Property
Act, a copy of which is attached as Schedule A hereto.

6. Pursuant to section 278 of the Strata Property Act, the Owners approve the disbursement
of the net sale proceeds pursuant to formula set out in Part 1, Column F of the Interest
Schedule.

7. Pursuant to section 278.1 of the Strata Property Act, the Strata Corporation and the
Liquidator be and are hereby given the authority to apply to the Supreme Court of B.C.
for an order approving and confirming:

(a)  the voluntary winding-up of the Strata Corporation, with the cancellation of Strata
Plan NW2599 and the dissolution of the Strata Corporation;

(b)  the appointment of the Liquidator,

(c) the sale and disposition of the Propetty by the Liquidator to the Purchaser
pursuant to the terms of the Purchase Agreement, as amended;

(d) the disbursement of the net sale proceeds pursuant to the formula set out in Part 1,
Column F of the Interest Schedule upon an eventual sale; and

(e) such other terms as the Council and the Strata Corporation’s lawyers feel are
necessary or approptiate in the circumstances.

Resolution 4. By a % vote Resolution considered by the Owners at a Special General
Meeting that:

1. Pursuant to section 282(1) of the Strata Property Act, the Owners of the Strata
Corporation approve the sale and disposition of the Property by the Liquidator to the
Purchaser pursuant to the terms of the Purchase Agreement.

111017,169952.LAF.23970264.1
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Resolution 5. By a % vote Resolution passed by the Owners by proxy at a Special General
Meeting that:

1. Pursuant to Section 96 of the Strata Property Act, the Owners of the Strata Corporation
approve and authorize the expenditure of funds, first, from the remaining Deposit amount, to
the extent it is authorized to be released to the Strata Corporation, and second, from the
Contingency Reserve Fund, if necessary, for the purposes of paying the Strata Corporation’s
costs and expenses associated with the purchase and sale of the Property and the wind up of
the Strata Corporation.

G.  Results

Resolutions 1, 2, 3, 4 and 5 were approved,

Resolution 1: 39 votes in favour, ) votes against, ( abstentions. 100% of those voting in favour
Resolution 2: 39 votes in favour, 0 votes again@t, Q abstentions. 100% of those voting in favour

Resolution 3: 39 votes in favour, 0 votes against, 0 abstentions. 100% of all owners in the strata
corporation voting in_favour

Resolution 4: 39 votes in favour, 0 votes against, 0 abstentions, 100% of those voting in favour
Resolution 5: 39 votes in favour, 0 votes against, ) abstentions. 100% of those voting in favour
All five resolutions were approved, including the windup and sale of the building to Ratzlaff

Development Cotp. pursuant to the purchase and sale agreement dated for reference July 4,
2023.

H. Adjournment

The meeting adjourned at approximately 7:23 pm.

111017.169052,LAF.23670264.1
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DocuSigh Envelope ID; 5176C51B-C4D5-4A32-8671-30B280B06F4C

SECOND CONDITION WAIVER
Dated as of August 24, 2023
To:  Ratzlaff Development Corp. 101132838 Ventura Ave. Abbotsford, BC V28 0M5
Re:  Further to the Purchase and Sale Agreement dated for reference July 4th, 2023 (the
“Agreement”), made between Ratzlaff Development Corp. (the “Purchaser”) and The

Owners, Strata Plan NW2599 (the “Vendor™) concerning the property located at 9282
Hazel Street, Chillisacl, BC (the “Property”).

Civic Address: 9282 Hazel Street, Chilliwack, BC

The Vendor and Purchaser liereby acknowledge that the Second Condition under section 6.1 (b)
of the Agreement has been satisfied by the adoption of:

a) 5 resolutions passed by a majority vote, 3 ¥% vote resolutions and an 80% vote resolution of
the: Strata Lot Owners, dt a special general meeting of the Vendor held on August 24, 2023, all
as detailed in the-attached minutes.

The Purchaser will deliver the Second Deposit within two Business Days,

All other terms of the Agreement shall temain in full force and effect, Time remains of the
edserice. This/%ec/c%rg%Condition Waiver may be signed in counterparts,
9

Executed August , 2023,
The Owners, Strata Plan NW2599

DocéSigned by:
Per: W

Lag&wm%ihorized Sigﬁatory)

. Natasha sharma
Print Name: This 1§ Extubi { o rete;‘redwt%m the
DocuSigned by ot /?, ¥ A .
: affidavit of....Ex..L0 LV oy
Per:@u‘s Mosatlly Vi toun 1
2672004 Rhorized Signatory) made befofﬂre me at... L4k :
" chris Moscatello this [ day of 5{%@?‘3 20.%}_
k3

Print Name:

avils

A Commissloner {or faking Af

Executed August ﬁ, 2023, within British Colombia
Ratzlaff Development Corp. 3 '

e (el

(Auth}’rized Slignatory)

Print Name: QA‘W@ \D\‘O/{L

111017.169052 £LW,209858260.1




