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EXECUTION COPY

THIS STEWARDSHIP AGREEMENT dated effective April 1, 2021 ("Effective Date”).

AMONG:
TSUUT'INA NATION
("Tsuut'ina Nation")
AND:
SARCEE DEVELOPMENTS LTD., a corporation duly incorporated pursuant to
the Business Corporations Act of Alberta
("Sarcee")
AND:
THE TOWNSITE OF REDWOOD MEADOWS ADMINISTRATION SOCIETY, a
society duly incorporated pursuant to the Societies Act of Alberta
("Society")
WHEREAS:
A. Tsuut'ina Nation is a sovereign and self-governing Nation with a long history of

Stewardship over its traditional and reserve lands, the latter which have been set apart
for the collective use and benefit of the citizens of Tsuut'ina Nation;

Tsuut'ina Nation has the inherent right of self-government, which it has had historically
and asserts under section 35 of the Constitution and pursuant to other enactments,
agreements and conduct;

Tsuutina Nation has designated the Originally Designated Lands, Indigenous and
Northern Affairs Canada has entered into the Head Lease with Sarcee, and Sarcee has
developed a portion of such lands into a residential area known as the Townsite of
Redwood Meadows located on the Townsite Lands;

Sarcee subdivided the Townsite Lands into individual lease parcels and common areas,
and entered into the Original Subleases, pursuant to which Sarcee agreed to manage
the operation and administration of the Townsite;

Sarcee and the Society entered into the original Administration Agreement whereby
Sarcee transferred certain rights, obligations and assets related to the operation and
administration of the Townsite to the Society; and

Tsuut'ina Nation wishes to extend the Designation, which includes the Townsite Lands,
to extend the term of the Original Head Lease to expire September 5, 2095, enter into
the Master Sublease respecting the Townsite Lands for the term of the Head Lease less
a day, and delegate and grant certain rights and authority to the Society and place with
the Society certain obligations, and the Society wishes to accept such delegation of
rights and authority and undertake such obligations, as are required for the Society to



manage the operation and administration of the Townsite on behalf of Tsuut'ina Nation,
on and subject to the terms and conditions set out herein.

THEREFORE for $10.00 and other good and valuable consideration, the sufficiency of which
is hereby acknowledged by the parties hereto, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement:

"Agreement" means this Stewardship Agreement.

“Amendment Acceptance Notice” has the meaning given to it in section
3.4.(b).

“Amendment Rejection Notice” has the meaning given to it in section 3.4.(b).

“Annual Budget’ means the annual budget of the Society respecting
management and administration of the Townsite as Steward hereunder,
showing in reasonable detail the projected revenues and expenses of the
Society in respect thereof.

"Assigning Party” means the party proposing to assign, mortgage, lease,
licence, or transfer, as defined in section 8.1.

"Band Council Resolution" means a resolution of Tsuut'ina Nation Chief and
Council executed or resolved at a duly convened meeting thereof in accordance
with the /ndian Act.

“Bankruptcy, Insolvency or Winding-up Notice” means a written notice of
default, as defined in section 14.2.

"Business Corporations Act' means the Business Corporations Act, R.S.A.
2000, Chapter B-9.

"Bylaws" means any bylaws passed by Tsuut'ina Nation from time to time
pursuant to section 81 of the /ndian Act.

“Care Free” has the meaning given to it in section 2.1(b).

"CEAA" means the Canadian Environmental Assessment Act(2012), S.C. 2012,
c.19,s.52.

"Closing Date" means the date first written above, or such other date as may be
agreed upon in writing by the Parties acting reasonably.

"commercially reasonable efforts" means the efforts that a prudent Person
who desires to achieve a result would use in similar circumstances to ensure that
such result is achieved as expeditiously as possible, to the extent that such
efforts are sound and feasible from a commercial and business perspective, but
specifically does not require the applicable Party to:



(i) engage in conduct that would have a materially adverse effect on such
Party;

(ii) incur excessive or prejudicial amounts of fees, expenses, or costs,
including legal, consultant, contractor or employment fees that are
disproportionate to the benefits received under this Agreement in
pursuing the obligation;

(iii)  engage in conduct that would expose such Party to a claim, demand,
suit, action, cause of action, damages, liabilities or losses outside the
ordinary course;

(iv) engage in illegal conduct;

(v) engage in conduct without the requisite corporate or governance
approvals applicable to such Party respecting such obligation;

(vi) engage in conduct that would be disproportionately prejudicial to the
economic interests of such Party; or

(vii)  engage in conduct that would render such Party liable for bankruptcy,
insolvency, or winding up.

“Common Areas and Facilities” has the meaning given to it in the Master
Sublease.

“Confidential Materials” has the meaning given to it in section 15.14.

“consensus” means all persons eligible to vote on any matter to which such
consensus relates vote unanimously.

"Constitution' means the Constitution Act 1982, Schedule B to the Canada Act
1982 (UK), 1982, c. 11.

"Designation” means the extension of the designation of the Originally
Designated Lands by Tsuut'ina Nation pursuant to section 38(2) of the /ndlian
Act.

“Dispute” has the meaning given to it in section 10.1.

"Dispute Notice” has the meaning given to it in section 10.1.

“Dispute Resolution Committee” has the meaning given to it in section 10.1.
“Draft Townsite Law" has the meaning given to it in section 4.2(a).

"Effective Date" means the first date written above.

"Environmental Laws" means:

(i) any laws applicable to the Townsite Lands relating, in whole or in part,
to assessment and protection of the environment; and



(i) any decisions, determinations, mitigation measures, standards, codes,
guidelines or environmental protection measures made pursuant to
such laws, including Tsuut'ina Nation Laws.

"Environmental Review" means the Indigenous Services Canada’s
Environmental Review process of a proposed project to be carried out pursuant
to section 67 of the CEAA, as to whether the proposed project is likely to cause
significant adverse environmental effects and requires any mitigation measures,
or any similar such process pursuant to amendments to the CEAA.

“Event of Default” has the meaning given to it in section 13.1.

"Expenditure Law” means the annual expenditure law enacted by the Nation
pursuant to the FNVFMA and Tsuut'ina Nation Laws.

"FNFMA "means the First Nations Fiscal Management Act, S.C. 2005, c.9.
“Fundamental Change” has the meaning given to it in section 3.5.

"Governmental Authority" means: (a) any court, tribunal, judicial body or
arbitral body or arbitrator; (b) any domestic or foreign government or
supranational body or authority whether multinational, national, federal,
provincial, territorial, state, municipal or local and any governmental agency,
governmental authority, governmental body, governmental bureau,
governmental department, governmental tribunal or governmental commission
of any kind whatsoever; (c) any subdivision or authority of any of the foregoing;
(d) any quasi-governmental or private body or public body exercising any
regulatory, administrative, expropriation or taxing authority under or for the
account of the foregoing; (e) any stock or securities exchange; (f) any public
utility authority; and (g) to the extent Tsuut'ina Nation is not already captured by
any of the above definitions, Tsuut'ina Nation.

"Head Lease" means the lease between Sarcee as lessee and Her Majesty the
Queen, in right of Canada, as represented by the Minister of Indian Affairs and
Northern Development, predecessor to the Minister, respecting the lease of the
Designated Lands, dated September 6, 1974, and all amendments thereto
including the amendments dated February 4, 1977, May 28, 1984, April 29,
2015, May 10, 2016, and finally as further amended by the Head Lease
Extension, attached as Schedule F.

"Head Lease Extension” mean the written extension of the Head Lease
between the ISC and Sarcee, attached in Schedule G.

"Improvements” means any sewers and sewage system, water-piping,
communications wiring and related infrastructure, watercourses, wells, cisterns,
reservoirs, dams, dykes, berms, roads, trails, street lights, bridges, ditches,
fences, parks, recreational facilities, buildings, structures, works, facilities,
infrastructure, services, landscaping, and other improvements (including any
equipment, machinery, apparatus, and other such fixtures forming part of or
attached to the Improvements), whether existing as at the Effective Date or to
be constructed, and whether constructed by or at the direction of the Society or



any other Person, from time to time, situated on, under or above the Townsite
Lands, including those improvements set out in Schedule B, and excluding
improvements, buildings, structures, facilities and other fixtures and personal
property constructed upon or brought onto a Sub-Sublease Lot (as defined in
the Master Sublease) by a current or previous sublessee under any of the
Original Subleases.

“Infrastructure” means Infrastructure as defined in the Master Sublease.
“Interim Steward” has the meaning given to it in section 14.3.

“interest in land” has the meaning given to it in section 1.3.

"Indian Act' means the /ndian Act R.S.C. 1985, c. | 5.

“Inherent Authority Law” means any law enacted by Tsuut'ina Nation pursuant
to Tsuut'ina Nation inherent authority.

"ISC" means Indigenous Services Canada, successor to Indigenous and
Northern Affairs Canada.

"law" means any statute, law, ordinance, regulation, rule, instrument, code,
order, constitution, treaty, common law, judgment, decree, other requirement,
or rule of law of any Governmental Authority and includes any Tsuut'ina Nation
Laws.

"Lease Agreements" means the Head Lease, Master Sublease, and Sub-
Subleases.

“Legal Change” has the meaning given to it in section 3.5.
"Liaison Committee" means the committee described in section 3.1.

"Master Sublease" means the sublease agreement between Sarcee and the
Society respecting the Townsite Lands, in the same or substantially similar in the
form attached as Schedule H.

“material default”’ has the meaning given to it in section 2.7.
“Material Default Notice” has the meaning given to it in section 14.2.
“materially impact” has the meaning given to it in section 2.5.

“Ministerial Order’ means the Ministerial Order Amending a Designation of
Reserve Lands being MO #2021-009 dated February 22, 2021.

“New Steward” has the meaning given to it in section 14.3.

"Original Administration Agreement" means the administration agreement
between Sarcee and the Society dated January 1, 1988.

"Originally Designated Lands" means approximately 1,592.26 acres of reserve
land designated for leasing by the citizens of Tsuut'ina Nation pursuant to



(aaa)

(bbb)

(ccce)

(999)
(hhh)

(iii)

section 38(2) of the /ndian Act for commercial, agricultural, industrial, housing
and recreational purposes more particularly described in the Head Lease.

"Original Subleases" means the original Subleases between Sarcee and the
lessors thereunder for a term expiring August 4, 2049, which have been
registered with the Registry.

"Person" means any individual, society, partnership, corporation, cooperative,
or other legal entity.

“property” has the meaning given to it in section 1.3.

"Property Assessment Law" means the 7suutina Nation Property Assessment
Law, 2078 and any amendments or replacements thereof.

"Property Taxation Law" means the Tsuut'ina Nation Property Taxation Law,
2078 and any amendments or replacements thereof.

“Proposed Amendments” has the meaning given to it in section 3.4.(a).

“Rates Law” means the annual rates law to be enacted by the Society pursuant
to the FNFMA and Tsuut'ina Nation Laws.

“Records” has the meaning given to it in section 6.1.

"Registry" means the Indian Lands Registry created and administered pursuant
to section 21 of the /ndlian Act.

“Representatives” means the individuals composing the Liaison Committee, as
defined in section 3.1.

“Required Tax Revenue Amount’ means an amount of funds in Canadian
dollars equal to the difference between the Society’s revenues less its expenses
as set forth in the applicable Annual Budget.

"Reserve" means Tsuut'ina Nation Indian Reserve No. 145, which has been set
apart for the use and benefit of Tsuut'ina Nation, formerly known as the Sarcee
Indian Reserve No. 145.

"Reserve Fund" means the reserve fund(s) created and administered by the
Society in relation to the Society’s rights and obligations as Steward hereunder,
and, prior to the date hereof, such reserve fund(s) created and administered by
the Society pursuant to its rights and obligations under the Original
Administration Agreement.

(mmm)"Residents" means the lawful residents of the individual subdivided leasehold

(nnn)

lots located in the Townsite pursuant to the terms of the Original Subleases or
any rental agreements by the Sub-Sublessees with other Persons, and after the
Closing Date, will mean such persons in relation to the Sub-Subleases.

“Review Meeting” has the meaning given to it in section 3.4(a).



(000)

(PPpP)

(qqq)

(rrr)

(sss)

(ttt)
(uuu)

(vvv)

(www)

(xxx)

"Rules" means the Townsite community rules, whether published as Society
Bylaws or otherwise, applicable to the Townsite Lands and the conduct of
Persons thereon.

"Schedule" means the following attachments to this Agreement which form part
of and is an integral part to this Agreement, including:

(i) SCHEDULE A - TOWNSITE LANDS

(ii) SCHEDULE B - IMPROVEMENTS

(i) ~ SCHEDULE C - TERMS OF REFERENCE

(iv)  SCHEDULE D - FLOW OF LEGAL AUTHORITY

(v) SCHEDULE E - TAX ADMINISTRATION AGREEMENT
(vi)  SCHEDULE F - HEAD LEASE

(vii)  SCHEDULE G - HEAD LEASE EXTENSION

(viii)  SCHEDULE H - MASTER SUBLEASE

(ix)  SCHEDULE | - FORM OF SUB-SUBLEASE

(x) SCHEDULE J - AUTHORIZING RESOLUTIONS

(xi) ~ SCHEDULE K - SIDE LETTER

"Societies Act' means the Societies Act, R.S.A. 2000, c. S-14.

"Society Bylaws" means bylaws passed by the Society and applicable to its
members pursuant to the Societies Act.

"Society Council" means the Society's director, known as the Society’s mayor
and council, as elected pursuant to the Society's Bylaw No. 2016-002.

“Society Party” has the meaning given to it in section 2.13.
"Steward" has the meaning given to it in section 2.2.

"Sub-Subleases" means any or all of the sub-subleases between the Society and
the Sub-Sublessees, substantially in the form attached as Schedule | or such
other form as may be approved by the Society from time to time.

"Sub-Sublessees" means the sub-sublessees party to the Sub-Subleases, and
up to and including the date upon which such sub-sublessees execute the Sub-
Subleases, means the sublessees under each and all of the Original Subleases.

"Tax" means taxes assessed and collected by the Society from Sub-Sublessees
in accordance with Applicable Law.



(yyy)

(zzz)

"Tax Administration Agreement" means the Tax Administration Agreement
between Tsuut'ina Nation and the Society substantially in the form sattached as
Schedule E.

"Tax Laws" mean the Property Assessment Law, the Property Taxation Law, the
and any other Tsuut'ina Nation Laws passed by Tsuut'ina Nation pursuant to the
FNFMA, any Rates Law, Expenditure Law any other laws or bylaws passed by
Tsuut'ina Nation pursuant to section 5 of the FNFMA.

(aaaa) "Term" has the meaning given to it in section 14.1.

(bbbb)“Terms of Reference” has the meaning given to it in section 3.3.

(ccee)

“Third-Party Approvals” means the following agreements, authorizations or
written approvals required by any Governmental Authority or either of the
Parties in order to give effect to the Designation, Head Lease Extension, Master
Sublease, and Sub-Subleases, including:

(i) Tsuut'ina Nation successfully completing a referendum vote relating to
the Designation pursuant to section 39(1)(b) of the /ndian Act,

(ii) Governor in Council acceptance of the Designation pursuant to section
39(c) of the /ndian Act;

(iii) due execution and delivery of the Head Lease Extension; and

(iv)  the Society successfully completing a referendum vote of the Master
Sublease, and the form of Sub-Sublease pursuant to section 2(g)ii) of
the Society Bylaws.

(dddd)"Townsite" means the Townsite of Redwood Meadows.

(eeee) "Townsite Law" has the meaning given to it in section 4.1.

(ffff)

“Townsite Law Acceptance Notice’ has the meaning given to it in section
4.2(b).

(gggg) “Townsite Law Rejection Notice” has the meaning given to it in section 4.2(b).

(hhhh) "Townsite Lands" means the portion of the Originally Designated Lands upon

which the Townsite and the Improvements are located, as shown in heavy red
dotted outline in Schedule A.

“Tsuut’ina Nation Bylaws” means bylaws passed by Tsuut'ina Nation pursuant
to sections 81 and 83 of the /ndijan Act.

“Tsuut'ina Nation Chief and Council’ means the duly elected Chief and
Council of Tsuut'ina Nation as elected in accordance with Tsuut'ina Nation Chief
and Council Electoral Code, 2016.

“Tsuut’ina Nation Inherent Authority” means the Tsuut'ina Nation’s authority
and jurisdiction over its citizens and lands derived pursuant to Tsuut'ina Nation's
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inherent rights, rights asserted or derived pursuant to Tsuut'ina Nation's
inherent rights, and rights protected by section 35 of the Constitution.

(I "Tsuut'ina Nation Laws" means all laws enacted by Tsuut'ina Nation pursuant
to Tsuut'ina Nation's inherent right to self-government, the Constitution, the
Indian Act, the FINFMA, the First Nations Land Management Act, S.C. 1999, c.
24, or any other enactment of the Government of Canada or the Government of
Alberta, including Inherent Authority Laws, Tax Laws, and Tsuut'ina Nation
Bylaws.

(mmmm) “Water Treatment Plant” means the water treatment plant and
associated structures, fixtures, and appurtenances, located at the westernmost
end of the Redwood Meadows Close roundabout, as defined in Schedule B.

1.2 Defined Terms

Defined terms are capitalized for the ease of reference. Capitalized terms used in the recitals
hereto have the definitions provided in section 1.1.

1.3 Interest

An "interest in land" or "property" means land or improvements, or both, in the Reserve and,
without limitation, includes any interest in land or improvements, any occupation, possession
or use of land orimprovements, and any right to occupy, possess or use land or improvements.

1.4 Parts to this Agreement

The parts of this Agreement are Articles and sections. Unless stated otherwise, any reference
in this Agreement to an Article or section means the appropriate part of this Agreement.

1.5  Headings

All headings in this Agreement have been inserted as a matter of convenience and for
reference only and in no way define, limit, enlarge, modify or explain the scope or meaning of
this Agreement or any of its provisions.

1.6 Extended Meanings

A word in the singular form may be read in the plural form if the context allows it and a word
in the plural form may be read in the singular form if the context allows it. A word expressed
in the masculine gender may be read as feminine gender or neutral gender depending on the
context.

1.7 Including

The words "include", "includes" and "including" are to be read as if they are followed by the
phrase "without limitation". The phrases "if this Agreement ends", "if this Agreement ends
early", "the ending of this Agreement" and "earlier termination" include an ending by
expiration, cancellation, termination, surrender or mutual consent.

1.8 Amendments

Any reference to a statute or law means that statute or law, and any regulations made under it,
all as amended, replaced, enacted or re-enacted from time to time. Any reference to an
agreement includes any amendments or assignments to such agreement.
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1.9 Parties

The word Parties and Party shall refer to Tsuut'ina Nation and the Society, or either of them.
For greater certainty, Sarcee is a party to this Agreement for limited purposes, and the rights
and obligations of Sarcee are set out in section 2.4, 2.9,2.11,2.12,2.13,6.1,6.2,8.1,9.1,11.3,
12.4,and 13.1, except that the word Parties and Party shall refer to Tsuut'ina Nation, the Society
and Sarcee in Articles 13, 14 and 15.

ARTICLE 2
STEWARDSHIP RELATIONSHIP

2.1 Purpose of this Agreement

(a) the purpose of this Agreement is to provide for the mutual rights and
obligations, and reasonably required processes of the Parties with respect to
administration and operation of the Townsite in a matter that respects:

(i) Tsuut'ina Nation’s Inherent Authority, Tsuut'ina Nation Laws and the right
of Tsuut'ina Nation and its citizens to manage, and benefit from, the
Townsite Lands; and

(ii) the financial security, discretion, and authority that the Society requires
to carry outits role as Steward set out in this Article 2 in a manner that (A)
respects the unique needs and circumstances of the Townsite,
Sublessees and Residents; and (B) is Care Free to Tsuut'ina Nation.

(b) it is the intention of the Parties that this Agreement and the operation and
administration of the Townsite will be Care Free to Tsuut'ina Nation and Sarcee
during the Term. For the purposes of this Agreement, "Care Free" means that,
to the extent permitted by law:

(i) Tsuutina Nation's obligations with respect to the operation and
administration of the Townsite will be limited to those expressly set out
herein; and

(ii) the Society will be solely responsible for its role as Steward, including the

financial obligations of carrying out its Stewardship.

(c) in exchange for Care Free enjoyment of the benefits flowing from the use of the
Townsite Lands, unless expressly provided herein to the contrary (including for
greater certainty in section 2.8), and otherwise in accordance with the terms of
this Agreement, the Society will carry out its role as Steward without the need
for prior consultation with, or consent of, Tsuut'ina Nation.

2.2  Appointment of Townsite as Steward

Tsuut'ina Nation hereby appoints the Society, and the Society will act, as Steward of the
Townsite Lands. For the purposes of this Agreement, "Steward" means a Person appointed by
Tsuut'ina Nation to manage the Townsite Lands, property, and resources in a manner that
respects and preserves:

(a) Tsuut'ina Nation's profound spiritual and cultural relationship with the earth and
its resources and their role in caring for such;
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(b) Tsuut'ina Nation's unique culture, identity, traditions and language; and

(c) other internal matters integral to the collective health and wellbeing of the
Tsuut'ina Nation community;

and "Stewardship” will have a corresponding meaning.

2.3 Management of the Lands

For the purposes of this Agreement, the Society's role of Steward will include its management
of the operation and administration of (1) the Townsite, the Townsite Lands, and the
Improvements, and (2) the conduct of Persons resident in or entering the Townsite Lands,
engaging with the Society with respect to its role as Steward hereunder, and accessing or
making use of the Improvements, including managing:

(a) day-to-day operation of the Townsite;

(b) construction, repair, replacement and maintenance of Improvements;

(c) provision of utilities and civic services to the Residents and related infrastructure,
including:
(i) potable water;

(i) electricity;

(iii) street clearing;

(iv) wastewater treatment;

(v) sewage and domestic waste collection;
(vi) internet and cable accessibility; and

(vii)  communication towers for internet, telephone, cable or other digital or
analog services;

(d) prevention of nuisance and the conduct of Persons on the Townsite Lands;

(e) fencing, landscaping, lawn and yard care, and other elements of Resident
property use which may be of concern to the Townsite community;

(f) control of traffic;

(9) use of seasonal lighting and decorations by any Person;

(h) prevention of trespass by non-Residents and animals;

(i) establishment of animal control facilities, the appointment of animal control

service providers, the regulation of their duties and the provision for fees and
charges for their services, including the preservation, protection and
management of fur-bearing animals, fish and other game;

() pets and pet control;
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(w)

construction, repair, maintenance, demolition and use of Improvements
whether located on individual lots in which the Sublessees have a leasehold
interest or on common areas of the Townsite Lands;

community based not for profit public games, sports, races, athletic contests,
amusements and any other activities classified as amateur sporting events;

regulation of conduct and activities of home-based businesses or other Persons
who enter the Townsite to buy, sell or otherwise deal in services, wares or
merchandise;

residence of the Sub-Sublessees or other Persons lawfully present on the
Townsite Lands;

eradication, control or mitigation of weeds, diseases in trees, shrubs or other
plants;

prohibition and regulation of signage, billboards, posters and other advertising;
management of emergencies (including fire, flood and other natural hazards);
transportation of dangerous goods;

the assessment and collection of Taxes in accordance with the Tax
Administration Agreement and the FNFMA, including enactment of the Rates
Law and Expenditure Law, and creation, maintenance and management of the
Reserve Fund for the purposes of obtaining and maintaining adequate funds to
cover the costs and expenditures associated with its management rights and
obligations under this section 2.3, including the collection and remittance of
taxes imposed on non-Tsuut'ina Nation citizen Residents by Governmental
Authorities, or that are reasonably necessary to pay to such authorities to obtain
reasonably required civic services including education taxes;

overseeing transfer and assignment of Sub-Subleases;

creation and enforcement the Rules, which may relate to any of the matters
within the scope of the Society's role as Steward hereunder, including the
assessment and collection of monetary penalties for contravention of any of the
Rules;

timely communication with Tsuut'ina Nation through its Representatives
regarding opportunities for full-time, part-time and/or seasonal employment or
other form of engagement with qualified Tsuut'ina Nation citizens, or businesses
owned, operated or controlled thereby or by Tsuut'ina Nation; and

such other matters as are reasonably necessary to carry on the Society's role as
Steward of the Townsite Lands.

2.4 Participatory Obligations

The Parties and Sarcee will, and in the case of the Parties will cause their Representatives to,
use commercially reasonable efforts to do any and all such things reasonably required to give
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effect to the obligations of the Parties and Sarcee under this Agreement during the Term,
including:

(a) timely communication;

(b) information sharing;

(c) obtaining shareholder, citizen or member approvals;

(d) obtaining corporate authorizations;

(e) preparing and executing corollary documents, instruments and agreements,

subject to the terms of such corollary documents, instruments and agreements
being reasonably satisfactory to the parties thereto; and

(f) negotiation in good faith as required.

The Parties and Sarcee will, and in the case of the Parties will cause their respective
Representatives to, use best efforts in applying for, or supporting and cooperating with the
other Party or Sarcee in applying for, any and all funding programs, grants, tax credits or similar
such financial supports offered by any Governmental Authority which may be applicable to and
provide actual benefit to the operation and administration of the Townsite and for which either,
some or all of the Parties or Sarcee may qualify.

2.5 Notice of Change in Tsuut'ina Nation Laws

Tsuut'ina Nation will provide no less than 90 days' prior written notice to the Society of any
proposed enactment of, repeal of, or amendments to, any Tsuut'ina Nation Laws, Bylaws, or
any other Tsuut'ina Nation policies, directives, guidelines, or similar such instruments, which in
each case may materially impact the operation and administration of the Townsite, the
Society's rights and obligations under this Agreement or the Lease Agreements, or the rights
and obligations of Residents. Such notice will set out in reasonable detail the proposed
enactment, repeal or amendment, and associated timelines. For the purpose of this section
2.7, "materially impact” means any action which does, will or may reasonably be expected to
result in: (i) a financial loss to the Society Party, any Sub-Sublessee or Resident, (ii) criminal or
administrative disciplinary action against; (iii) jeopardizing the asserted, enumerated or
delegated authority of; the Society; or (iv) the Society’s inability, or increased difficulty, in
fulfilling its obligations under this Agreement and otherwise effectively administering the
Townsite's operation, including governance, assessment and collection of revenues, or
enforcement of revenues and compliance with the Rules.

2.6 Consideration of the Society's Comments

Tsuut'ina Nation will consider in good faith comments provided by the Liaison Committee in
relation to the exercise of Tsuut'ina Nation’s authority and jurisdiction over the Townsite and
the Townsite Lands, including without limitation, any comments related to any Laws, Bylaws, or
any other Tsuut'ina Nation policies, directives, guidelines, or similar such instruments.

2.7 Retraction of Authority

To the extent that Tsuut'ina Nation may rescind, revoke, amend, or otherwise alter the rights
and obligations of the Society set out in this Agreement pursuant to any enactment, the Lease
Agreements, the Designation, or any other corollary agreements or legal instruments, subject
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to the consent of the Society, Tsuut'ina Nation will not exercise such authority unless and until
the Society has materially defaulted on an obligation under, or exercised in bad faith a right or
obligation under, any such agreements and legal instruments. For the purpose of this section
2.7, "material default’ means a breach of this Agreement that (a) satisfies the conditions set
out in section 13.1, or (b) does, or will, result in: (i) a financial loss to, (ii) criminal or
administrative disciplinary action against, or (iii) jeopardizes the asserted, enumerated or
delegated authority of; a Party.

2.8  Consultation Required

Without limiting the generality of any term hereof implying or expressly stipulating consultation
between the Society and Tsuut'ina Nation, the Society will consult Tsuut'ina Nation respecting
the following matters:

(a) color selections for buildings located on common areas of the Townsite Lands;

(b) the development of any new major capital projects such as community centers,
police stations, parks, commercial developments, water treatment plants, works
that would constitute Infrastructure once constructed, or other similar such
projects, but excluding minor capital projects such as construction of sheds or
other small storage facilities, landscaping, minor additions or renovations to
existing structures, changes to existing structures that do not significantly
change the footprint of the affected Infrastructure, and other similar such minor
capital projects that maintain the aesthetic and architectural integrity of the
Townsite, its homes and structure; and

(c) significant capital expenditures relating to repair, replacement or improvement
to any Infrastructure, but excluding routine maintenance, re-finishing exterior
surfaces, replacement or repair of mechanical or electronic components
required for operation thereof, aesthetic upgrades, and other minor or routine
repair, replacement or improvement.

Consultation, as contemplated herein, shall be conducted prior to any event or circumstance
requiring consultation, be prefaced with proper notice, be held in person and must
meaningfully consider the interests of the Parties.

2.9  Termination of Original Administration Agreement

Pursuant to section IX.A.1. of the Original Administration Agreement, Sarcee and the Townsite
hereby terminate the Original Administration Agreement.

2.10 Consent or Approval under Head Lease

To the extent that Tsuut'ina Nation has the ability to consent to or approve any act or omission
of the Society pursuant to the Head Lease, Tsuut'ina Nation will exercise such right reasonably
and otherwise in accordance with this Article 2.

2.11  Joint Claims

(i) any Governmental Authority makes a determination;

(i) any Person brings a claim; or
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(b)

(iii) the Society brings a claim against a Person;

and in each case during the course of pursuing such claim it is alleged, that any
provision of this Agreement, the Tax Administration Agreement, the Master
Sublease or the Sub-Subleases is invalid or unenforceable:

(iv) the Parties and Sarcee will use best efforts to amend this Agreement to
remedy or replace the impugned provision(s);

(v) by agreement of the Parties and Sarcee, such provision(s) will be
severable from the applicable document to the extent of the invalidity or
unenforceability, and the remainder of the applicable document will be
construed, to the extent possible, to give effect to the intent of the
Parties; and

(vi) if, in the opinion of the Liaison Committee (by consensus), such a
challenge, defense or pursuit is in the best interests of the Parties, the
Parties and Sarcee will jointly challenge, defend or pursue such
determination or claim.

No Party or Sarcee will challenge the validity of any provision of this Agreement,
the Tax Administration Agreement, the Master Sublease or the Sub-Subleases.

2.12 Claim Notification

The Society agrees to immediately notify Tsuut'ina Nation of litigation of any kind wherein the
Society is a named plaintiff or a defendant, or claims in which the Society has entered into
negotiations for settlement. Tsuut'ina Nation and Sarcee agree to notify the Society of litigation
of any kind of which either is involved which has a direct bearing on the administration,
operation of the Townsite or the interests of any Society Party.

2.13  Limitation of Liability

(a)

Maximum Liability. Notwithstanding any other term herein, including sections
2.1 and 2.2, the Society’'s, and the past or present directors’, employees’,
agents’, contractors’ and members’ of the Society (together with the Society, the
“Society Parties”), maximum liability arising in relation to the Society’s role as
Steward will be limited to such funds available from the following sources at the
time any such liability arises:

(i) any insurance proceeds obtained by the Society in direct relation to such
liability;
(ii) any grant funding obtained by the Parties or Sarcee pursuant to section

2.4 in direct relation to such liability;

(iii)  funds held in any Reserve Fund, excluding any reserve or contingency
fund related to lease renewal or other matters of a specific nature, or not
of a general nature or related to Infrastructure or Common Areas and
Facilities maintenance, repair, replacement or operation; and

(iv) funds available to the Society through: (A) exercise of the Society's
taxation authority pursuant to the Tax Administration Agreement; or (B)
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by collection of additional rent from Sub-Sublessees pursuant to the Sub-
Subleases; provided that such maximum liability in respect of funds
available pursuant to sections 2.13(iv)(A) and (B) is equal to or less than
a sum that is 5% higher than the aggregate funds collected pursuant to
such law or agreement set out in such sections in the calendar year
immediately preceding the year in which any liability to which this section
2.13 is applied arises.

No Consequential or Indirect Damages. Notwithstanding any rule of law or
equity to the contrary, in no event shall any Society Party be liable under this
agreement to Tsuut'ina Nation, Sarcee or any third party for any consequential,
indirect, incidental, exemplary, special or punitive damages whatsoever,
including any damages for business interruption, loss of use, loss of data, loss of
revenue or profit, cost of capital, loss of business opportunity, or loss of
goodwill, whether arising out of breach of contract, tort (including negligence),
any other theory of liability or otherwise, regardless of whether such damages
were foreseeable and whether or not any Society Party was advised of the
possibility of such damages.

2.14  Annual Budget

2.15

(a)

(b)

Budget Submission. The Society will deliver a draft Annual Budget for the
Society to the Nation no later than February 1 in each fiscal year of the Term.

Budget Review and Comment. The Nation will review and provide comments
on such draft Annual Budget no less than thirty (30) days following receipt
thereof.

Consideration of Comments. The Society will review and consider in good faith
comments provided by the Nation respecting any such Annual Budget in
accordance with section 2.14(b).

Annual Expenditure Laws and Rates Laws. The Nation will ensure that the
portions of its annual Expenditure Laws and Rates Laws relating to the Townsite
Lands are enacted in accordance with the applicable Annual Budget so as to
ensure that the total tax revenue to be assessed and collected during the
applicable fiscal year is equal to the Required Tax Revenue Amount.

Society Fee

(a)

Society Fee. If the Nation enacts its annual Expenditure Law with the Required
Tax Revenue Amount shown as an amount payable to the Society as a third-party
providing services under this Agreement, the Nation will pay to the Society the
Required Tax Revenue Amount for the applicable fiscal year to the Society as a
service fee for acting as Steward hereunder. If the Nation enacts its annual
Expenditure Law to incorporate the expenses of the Society within Part 2 -
Expenditures of any such Expenditures Law, the Nation will not pay any service
fee to the Society hereunder.
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ARTICLE 3
IMPLEMENTATION AND AMENDMENT

3.1 Liaison Committee

The Parties hereby establish a liaison committee (“Liaison Committee”) for the purposes of
carrying out the terms of this Agreement. The Liaison Committee will consist of a total of 4
individuals ("Representatives"), such Representatives being:

(a) two (2) Representatives nominated by Tsuut'ina Nation Chief and Council or
their designate; and

(b) two (2) Representatives nominated by the Society, with at least one being a
currently serving member of the Society Council.

3.2 Mandate

The mandate of the Liaison Committee is to assist the Parties to carry out the terms of this
Agreement in accordance with the purpose of this Agreement set out in section 2.1, including
by considering, advising, making recommendations to the Parties in relation to performance
of the Parties’ rights and obligations herein, non-binding interpretation of this Agreement, and
resolution of disputes, conflicts or other issues that arise hereunder, in addition to any other
specific rights or obligations of the Liaison Committee set out herein or in the Terms of
Reference. Notwithstanding the forgoing, the Liaison Committee has no authority to enter into
agreements or otherwise act on behalf of the Parties, and no agency relationship is created by
virtue of the Liaison Committee's authority to direct the Parties to take certain action under this
Agreement. Where the Liaison Committee has reached a consensus on any matter the Liaison
Committee may advise on, the Parties will consider such consensus when exercising their
respective rights and obligations hereunder. For greater certainty, the Parties will cause their
respective Representatives to take such action or do such things as the Liaison Committee is
obligated or has the right to do hereunder. The grant of a specific right or obligation to the
Liaison Committee hereunder does not relieve any Party from their obligations hereunder, nor
limit the generality of the rights and obligations of the Liaison Committee as set out herein.

3.3 Terms of Reference

The Liaison Committee will operate in accordance with the terms of reference attached as
Schedule C ("Terms of Reference "), as amended from time to time. The Terms of Reference
must at minimum set out the:

(a) rights and responsibilities of each Representative;
(a) obligation for the Liaison Committee to;
(i) conduct regular meetings;
(ii) set annual and quarterly agendas;
(iii) length, quorum, and voting procedures for meetings of the Liaison
Committee;

(iv) meeting minute recording and publication requirements; and
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(v) pre-meeting obligations.
3.4  Periodic Reviews

To ensure consistency and relevance of this relationship between the Parties over the Term,
the Liaison Committee will conduct periodic five-year reviews of this Agreement, the Terms of
Reference and non-fundamental terms of the Master Sublease, and propose amendments
thereto to the Parties to ensure the original intent and purpose of the relationship of the Parties
continues to meet the needs of the Parties moving forward. Tsuut'ina Nation and the Society
will use commercially reasonable efforts to consider and implement amendments to this
Agreement and the Terms of Reference on the following procedure:

(a) No less than 15 days following each consecutive fifth anniversary of the
Commencement Date, the Liaison Committee will meet and conduct a page
turn of this Agreement and the Terms of Reference ("Review Meeting"). Within
five days of the date of the Review Meeting, the Liaison Committee will prepare
a written summary of its proposed amendments to this Agreement and the
Terms of Reference ("Proposed Amendments"). The Liaison Committee will
submit the Proposed Amendments to Tsuut'ina Nation and the Society for
consideration as soon as practicable following preparation thereof.

(b) Within 15 days of receipt of the Proposed Amendments, Tsuut'ina Nation and
the Society will review the Proposed Amendments, and deliver a written notice
to the Liaison Committee, and the other of such Parties, such notice setting out
either that each respective Party (i) accepts the Proposed Amendments
("Amendment Acceptance Notice"), or (ii) does not accept the Proposed
Amendments, and providing detailed reasons for any such non-acceptance
("Amendment Rejection Notice").

(c) If both Tsuutina Nation and the Society deliver Amendment Acceptance
Notices, such Parties will use commercially reasonable efforts to implement the
Proposed Amendments within a reasonable time following receipt of such
Amendment Acceptance Notice.

(d) If either of Tsuut'ina Nation or the Society deliver an Amendment Rejection
Notice, the Parties will no less than ten days after receipt of such Amendment
Rejection Notice meet to discuss the issues addressed therein. Tsuut'ina Nation
and the Society will make commercially reasonably efforts to resolve any such
issues, failing which such Parties may proceed with resolution of such issues in
the manner set out in Article 10.

3.5  Fundamental Change to Applicable Laws

If any of the laws, regulations, policies, practices, or procedures which relate to Tsuut'ina Nation
Authority, the Designation, the Tax Administration Agreement, the Townsite Bylaw, or any
other fundamental aspect of the arrangement hereunder or the source of legal authority upon
which any of the rights or obligations hereunder or thereunder are based, change in a way that
materially impacts the validity or enforceability of this Agreement, or any term or condition
herein ("Fundamental Change"), including such Fundamental Changes arising out of or
relating to developments in the common law, repeal or amendment of applicable statute or
regulation, a change in policy, procedure, directive, notice, or other such administrative
instrument of a Governmental Authority, whether written or customary, or any other legal
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change ("Legal Change"), the Parties will use their best efforts to make such consequential
amendments to this Agreement as are required to implement the same or substantially similar
legal rights and obligations respecting operation and administration of the Townsite. For
greater certainty, a Fundamental Change includes any Legal Change which materially impacts
the flow of legal authority set out in Schedule D. The Parties will proceed with making such
consequential amendments in a similar manner to periodic review and amendments, if any,
pursuantto section 3.4, save and except that the Parties will pursue implementation of any such
consequential amendments on the efforts basis set out in this section 3.5.

ARTICLE 4
TOWNSITE LAWS

41 Townsite Laws

The Parties will use commercially reasonable efforts to agree on the form of a proposed
Tsuut'ina Nation Law which will include the following terms (“Townsite Law"):

(a) Adopting the Society’s Bylaws as Tsuut'ina Nation Law within the Townsite to the
extent that such existing bylaws are satisfactory to Tsuut'ina Nation in its sole
discretion.

(b) Affirmation that the Society has been delegated the rights and obligations set
out under section 2.3.

(c) The prevention of disorderly conduct and nuisance on the Townsite Lands.

(d) The observance of law and order on the Townsite Lands.

(e) Certain matters respecting the conduct of Persons on the Townsite Lands which
relate to the health and safety of Residents and other Persons on the Townsite
Lands.

(f) To the extent of any conflict between any Townsite Law applicable solely to the

Townsite Lands and any Tsuut'ina Nation Law of general application, the
Townsite Law will prevail.

(9) The right of the Society to impose reasonable fines or penalties in respect of
non-observance of the Rules.

4.2  Tsuut'ina Nation Law Making Procedure

The Parties will use commercially reasonable efforts (and best efforts for any Townsite Law
related to health, safety or life of Residents) to enact and amend the Townsite Law during the
Term according to the following procedure:

(a) The Society will submit a draft Townsite Law to the Liaison Committee for review
("Draft Townsite Law"). Upon at least majority approval of any Draft Townsite
Law, the Liaison Committee will deliver such Draft Townsite Law to Tsuut'ina
Nation for review.

(b) Within 30 days of receipt by Tsuut'ina Nation of a Draft Townsite Law (and as
soon as practicably for Draft Townsite Laws which are directly related to the
health, safety or life of Residents), Tsuut'ina Nation will deliver a written notice
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to the Society, such notice setting out either that Tsuut'ina Nation (i) accepts a
Draft Townsite Law as drafted ("Townsite Law Acceptance Notice"), or (ii) does
not accept a Draft Townsite Law as drafted, and providing detailed reasons for
any such non-acceptance ("Townsite Law Rejection Notice").

If Tsuut'ina Nation provides a Townsite Law Acceptance Notice, it will make
commercially reasonably efforts to pass the Draft Townsite Law to which it
pertains within 60 days of the date upon which it delivered its Townsite Law
Acceptance Notice (and as soon as practicably for Draft Townsite Laws which
are directly related to the health, safety or life of Residents).

If Tsuut'ina Nation provides a Townsite Law Rejection Notice, the Society may
revise the Draft Townsite Law with reference to the reasons given by Tsuut'ina
Nation in such Townsite Law Rejection Notice, and re-submit the Draft Townsite
Law in accordance with section 4.2(a).

ARTICLE 5
TAX ADMINISTRATION AGREEMENT

8.1 Tax Administration Agreement

The Parties agree and acknowledge that clear legal authority for the Society’s taxation
collection and administration procedures is in the best interests of the Parties. Tsuut'ina Nation
considers it in the best interests of Tsuut'ina Nation to allow the Society to administer certain
provisions of the Property Assessment Law and Taxation Law. The Parties intend that the Tax
Administration Agreement will provide the Society with the authority reasonably required to
carry out its fiscal obligations as Steward of the Townsite Lands, including:

assessment of the value of interests in the Townsite Lands;
requisition of any information reasonably necessary to conduct assessments;

inspection of, for assessment purposes, any interests in land that are subject to
taxation for local purposes;

request information from Sub-Sublessees required to conduct assessments;
preparation of draft of Rates Laws and Expenditure Laws, or schedules thereto;

creation and administration of budgets related to Taxation and expenditures,
Reserve Fund contributions, and expenditures of Tax revenues and from the
Reserve Fund;

collection of Taxes;

enforcement of payment of Taxes through the filing of liens, seizure and sale of
interests, and other Tax enforcement mechanisms; and

establishment and administration, including deposits, withdrawals and
expenditures from, the Reserve Fund;
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any other authority or right reasonably required to carry out taxation within the Townsite in a
manner that respects the need of the Society for financial security in fulfilling its obligations
and addressing its liabilities as Steward hereunder.

ARTICLE 6
RECORDS

6.1 Record Keeping

The Parties and Sarcee will retain all information, reports, summaries, agreements, documents,
certificates, filings, notes and other records pertaining to the operation and administration of
the Townsite, exercise of rights and obligations under the Master Sublease and Sub-Subleases,
and relating to this Agreement ("Records"), for a minimum of 20 years from the date of
creation, communication, delivery, issuance, or other such genesis event, as applicable, of any
such Record. For greater certainty, the Parties and Sarcee do not represent or warrant that such
Parties or Sarcee have kept Records from the date of this Agreement for a period of 20 years
prior thereto, nor will the Parties or Sarcee be deemed to have breached this section 6.1 by
virtue of not having kept Records from the date of this Agreement for a period of 20 years prior
thereto. The Parties and Sarcee may fulfill their obligations under this section 6.1 by keeping
digital copies of Records.

6.2 Access to Records

The Parties and Sarcee will use commercially reasonable efforts to release and deliver any of
such Party's or Sarcee’s relevant Records to any requesting party or its designate within a
reasonable amount of time following written request, subject to section 15.4 and all applicable
confidentiality, privilege, privacy and other applicable laws which specifically include any
privacy laws of the Nation.

6.3 Document and Information Disclosure to Tsuut'ina Nation

Townsite will provide copies of the Townsite's audited annual financial statements as soon as
practicable after receipt thereof for each year of the Term.

ARTICLE 7
ENVIRONMENT

7.1 Compliance with Environment Laws

The Society will operate and administer the Townsite in compliance with applicable
Environmental Laws during the Term.

7.2 Environmental Review

Prior to an Environmental Review or Assessment on the Townsite Lands, the Parties agree to
notify the other and agree to meet to review said review or assessment. If the Society has
conducted an Environmental Review with respect to a project that the Society intends to carry
out within the Townsite Lands, the Society will implement each mitigation measure identified
in any such Environmental Review, and the Society will provide written evidence of such
implementation to Tsuut'ina within the timelines specified in the Environmental Review. If
Tsuut'ina elects to institute Environmental Review standards for projects falling below the
thresholds set out in the CEAA or the EAA(Alberta), Tsuut'ina will not require the construction,
repair, maintenance, or replacement of homes, sheds, pools, decks or other similar such

25



residential improvements to undergo an Environmental Review prior to any such construction,
repair, maintenance or replacement. The Liaison Committee will oversee the completion of
Environmental Reviews respecting the Townsite Lands.

73 Environmental Reports

The Parties, at their shared expense, will prepare any environmental reports as required to be
prepared by any party to the Lease Agreements pursuant to any Federal or Provincial law or
Tsuut'ina Law. The Liaison Committee will oversee the preparation and delivery of any such
environmental reports.

ARTICLE 8
ASSIGNMENT AND CHANGE OF CONTROL

8.1 Assignment

No Party nor Sarcee may assign, mortgage, lease, license, or transfer any of its rights in this
Agreement unless permitted under Article 14 or:

(a) the party proposing to assign, mortgage, lease, license or transfer (" Assigning
Party") obtains prior written consent of the other Parties;

(b) the Assigning Party is not in material default under this Agreement at the time
of proposal;

(c) the proposed successor to the Assigning Party agrees to be bound by the terms
and conditions of this Agreement in writing; and

(d) if the Assigning Party is a party to any of the Lease Agreements, the proposed
successor agrees to be bound by the terms of any such Lease Agreement;

the proposed successor agrees in writing to assume or guarantee the debts of such Assigning
Party remaining at the time of assignment.

8.2  Change of Control Constitutes Assignment

Any change in control, as defined in the Business Corporations Act, or any merger,
amalgamation, arrangement, reorganization, or similar such transaction which results in a
direct or indirect transfer of greater than 50% of the voting capital or the right to appoint a
majority of the board of directors of Sarcee. Any creation of a branch society or amalgamation
of the Society pursuant to the Societies Act will constitute an assignment and is subject to
consent pursuant to section 8.1.

ARTICLE 9
INSURANCE
2.1 Insurance
(a) Townsite's Insurance. Townsite will take out and keep in force during the Term:
(i) commercial general liability (including, without limitation, bodily injury,

death and property damage) insurance on an occurrence basis with
respect to the role of the Townsite as Steward, as sublessee under the
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(iii)

Master Sublease, and as sub-sublandlord under each of the Subleases,
of not less than $10,000,000 per occurrence;

all risk insurance over the buildings set forth in Schedule E (including
sprinkler leakage damage, earthquake damage, and theft and burglary
and damage resulting therefrom), in an amount or amounts equal to the
full replacement value of the insured property;

equipment breakdown insurance over the equipment set forth in
Schedule F protecting against explosion of pressure vessels, mechanical
or electrical breakdown of machinery and equipment, air conditioning or
refrigeration equipment and miscellaneous apparatus;

automotive liability insurance covering all owned or leased vehicles with
a minimum of $5,000,000 per accident for bodily injury or property
damage;

tenant’s legal liability insurance in an amount not less than the actual cash
value of the common buildings located on the Townsite Lands;

from the date that construction is started on the Lands, including the
stockpiling of construction materials on the Lands in anticipation of
construction, to substantial completion, and any other time an
Improvement is being constructed, the Lessee will obtain and maintain
(or cause to be obtained and maintained) the following insurance:

(A) errors and omissions insurance, with minimum limits of
$1,000,000 per claim and annual aggregate, from architects or
engineers with respect to design drawings for Improvements to
be constructed.

(B) “wrap up” commercial general liability insurance against claims
for bodily injury (including death), personal injury, or property
damage arising in connection with the use and occupation of the
Lands for construction. The policy must be written on a
commercial general liability with liability limits of at least
$5,000,000 per occurrence (or any other higher amount that the
Lessor reasonably requires before construction begins) and with
the Lessor as an additional insured.

(C) construction insurance to cover “all risks” of physical damage to,
or loss of, the Improvements (including goods and materials to
be incorporated in the Improvements while in storage at the site
orin transit to it) in an amount at least equal to its full replacement
value plus no less than 25% of budgeted “soft costs” and with the
Lessor as an additional insured. The construction insurance will
allow for full or partial occupancy of the Improvements prior to
completion of construction. The construction insurance will also
provide coverage for testing and commissioning of equipment
installed as part of the Improvements.
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(vii)  any other insurance that would be prudent for the Society to carry given
its role as Steward; and

(viii)  any insurance the Society is obligated to carry pursuant to the Master
Sublease.

Evidence of Society’s Insurance. The Society will provide Tsuutina with
evidence of such insurance policies that the Society is required to obtain
pursuant to section 9.1(a) upon request.

Sarcee Insurance. Sarcee will at all times comply with Article X of the Head
Lease.

Required Terms. Each insurance policy that the Society is required to carry must
contain:

(i) an agreement by the insurer that it will not cancel the policy without first
giving Tsuut'ina and Sarcee notice;

(ii) a clause to the effect that any release from liability entered into prior to
any loss will not affect the right of the insureds to recover;

(iii)  a waiver of subrogation by the insurers against Tsuut'ina and Sarcee;

(iv)  a provision that the policies will not be invalidated by any act, omission
or negligence of any Person that is not within the knowledge or control
of the insured; and

(v) if any insurance policy contains a co-insurance provision, then the Society
will maintain or cause to be maintained, sufficient insurance to prevent
the Society and the other insureds from being co-insurers and to permit
full recovery from the insurer.

Acts Effecting Coverage. None of the Parties or Sarcee will do anything, or
permit or suffer anything to be done, that might cause any insurance policy of
another Party or of Sarcee to be invalidated or cancelled.

Notice of Cancellation. The Parties and Sarcee will immediately notify the other
Party and Sarcee, if applicable, if any policy held by such Party is:

(i) cancelled or threatened to be cancelled and promptly deliver evidence
of a certificate of renewal or other evidence satisfactory to the Lessor that
the insurance has been renewed or replaced at least 15 days before the
expiry or cancellation of any insurance policy in force; or

(ii) suspended and promptly provide evidence to the Lessor that the policy
has been reinstated or replaced.
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ARTICLE 10
DISPUTE RESOLUTION

10.1 Dispute Resolution

If a dispute, controversy, disagreement, or claim arises between Parties regarding this
Agreement ("Dispute"), the Parties will resolve any such Dispute in the following manner:

(a)

if the Liaison Committee is unable to resolve any issue, argument, dispute, or
other conflict relating to any part of this Agreement or interpretation hereof, or
any act or omission of any Party hereto, any Party may, and a Party alleging a
Dispute must, send a written notice to the other Parties setting out the details of
the Dispute ("Dispute Notice").

if the Parties are unable to resolve a Dispute by negotiation, the Parties will refer
the Dispute to a committee consisting of ("Dispute Resolution Committee"):

(i) one Tsuut'ina elder appointed by Tsuut'ina Chief and Council;
(i) one Tsuut'ina Chief and Council representative or their designate;

(iii)  one Society Council member or their designate appointed by the
Society; and

(iv) one long-term holder of an Original Sublease interest or a long-term
Sublessee, or such other Person appointed by the Society.

The Parties will appoint their respective member(s) of the Dispute Resolution
Committee as soon as practicable after the date of receipt of a Dispute Notice.
The Dispute Resolution Committee will review and provide a decision relating
to any such Dispute within 30 days of the date that all members of the Dispute
Resolution Committee have been appointed. The decision of the Dispute
Resolution Committee is non-binding on the Parties, and the Parties may agree
to forgo the Dispute Resolution Committee by mutual agreement. The Dispute
Resolution Committee may engage such experts or advisors as are reasonably
required to fully understand and diligently resolve the subject Dispute, and the
costs of any such experts or advisors will be shared equally by the Parties. The
parties agree to resolve disputes as cost effectively as possible.

if the Parties do not agree with the proposed decision of the Dispute Resolution
Committee, the Parties agree to forgo the Dispute Resolution Committee, or any
Dispute otherwise remains unresolved, the Parties will refer the Dispute to an
arbitrator jointly selected and appointed by the Parties, failing agreement
between the Parties on the joint appointment thereof, each of the Parties will
appoint an arbitrator and such appointed arbitrators will jointly select and
appoint a third arbitrator, which arbitrator will be the arbitrator for the purposes
of any arbitration process engaged pursuant to this section 10.1(d). The decision
of an arbitrator appointed in accordance with this section 10.1(d) will be final
and binding on the Parties. Any Dispute that proceeds to arbitration hereunder
will proceed pursuant to the Simplified Arbitration Procedure set forth in section
6.2 of the Alternative Dispute Resolution Institute of Canada Arbitration Rules,
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2016. Any appointed arbitrator must be a current member of the ADR Institute
of Alberta.

10.2 Dispute Expenses

The Parties will bear their own legal costs and expenses (including legal fees charged by a
Parties' counsel in relation to a dispute), and will share equally the fees and administrative
expenses of an arbitrator appointed in accordance with section 10.1(d), associated with or
resulting from any Dispute.

10.3  Location of Dispute Resolution

The Parties will exercise their rights and obligations under section 10.1 at a location mutually
agreed by the Parties but in any event, on Tsuut'ina Nation Lands

ARTICLE 11
REPRESENTATIONS AND WARRANTIES

11.1  Representations and Warranties of the Society
The Society represents and warrants to the Nation and Sarcee that:

(a) it is a duly formed, validly existing society under the Societies Act in good
standing;

(b) it has the full right, power and authority to enter into this Agreement, and to
perform its obligations hereunder;

(c) the execution, delivery and performance of this Agreement will not violate,
conflict with, require consent under or result in any breach or default under any
of the Society's constating documents (including the Society Bylaws), or the
terms of any material agreement to which the Society is a Party;

(d) this Agreement has been executed and delivered by the Society and constitutes
the legal, valid and binding obligation of the Society, enforceable against the
Society in accordance with its terms, except as may be limited by any applicable
bankruptcy, insolvency, reorganization, or similar laws and equitable principles
related to or affecting creditor's rights generally or the effect of general
principles of equity; and

(e) it will have the full right, power and authority to carry out its obligations and
exercise its rights hereunder.

11.2 Representations and Warranties of Tsuut'ina Nation
Tsuut'ina Nation represents and warrants to the Society and Sarcee that:
(a) it is a "Band” constituted under the /ndian Act,

(b) it has the endorsement of the Tsuut'ina Nation Chief and Council by Band
Council Resolution to enter into this Agreement, and to perform its obligations
hereunder;

(c) the execution, delivery and performance of this Agreement will not violate,
conflict with, require consent under or result in any breach or default under any

30



(e)

applicable laws, Tsuut'ina Laws, Bylaws, or the terms of any material agreement
to which Tsuut'ina Nation is a Party;

this Agreement has been executed and delivered by Tsuut'ina Nation and
constitutes the legal, valid and binding obligation of Tsuut'ina Nation,
enforceable against Tsuut'ina Nation in accordance with its terms, except as may
be limited by any applicable bankruptcy, insolvency, reorganization, or similar
laws and equitable principles related to or affecting creditor's rights generally
or the effect of general principles of equity; and

it has the full right, power and authority to carry out its obligations and exercise
its rights hereunder.

11.3 Representations and Warranties of Sarcee

Sarcee represents and warrants to the Nation and the Society that:

12.1

(a)

(b)

itis a duly formed, validly existing corporation under the Business Corporations
Actand is in good standing;

it has the full right, power and authority to enter into this Agreement, and to
perform its obligations hereunder;

the execution, delivery and performance of this Agreement will not violate,
conflict with, require consent under or result in any breach or default under any
of Sarcee's constating documents, or the terms of any material agreement to
which Sarcee is a Party;

this Agreement has been executed and delivered by Sarcee and constitutes the
legal, valid and binding obligation of Sarcee, enforceable against Sarcee in
accordance with its terms, except as may be limited by any applicable
bankruptcy, insolvency, reorganization, or similar laws and equitable principles
related to or affecting creditor's rights generally or the effect of general
principles of equity; and

it has the full right, power and authority to carry out its obligations and exercise
its rights hereunder.

ARTICLE 12
CLOSING

Conditions Precedent

(a)

The Society's obligations under this Agreement, except Article 3, Article 5, and
this Article 12, are expressly subject to the timely fulfillment of the conditions set
forth in this section 12.1(a) on or before the Closing Date. Each condition may
be waived in whole orin part only by written notice of such waiver by the Society
to the other Parties. The conditions are as follows:

(i) Tsuut'ina Nation and Sarcee performing and complying in all material
respects with all of the terms of this Agreement to be performed and
complied with by Tsuut'ina Nation and Sarcee prior to or at the Closing
Date, including the delivery of the documents set out in section 12.4.

31



(i) All of the representations and warranties of Tsuut'ina Nation and Sarcee
set forth in this Agreement shall be true, accurate and complete in all
material respects as of the Closing Date.

(iii) No claim, action, suit, proceeding or investigation by a Governmental
Authority will have been commenced against Tsuut'ina Nation or Sarcee
which would prevent Tsuut'ina Nation and Sarcee from entering into this
Agreement.

(b) Tsuutina Nation's and Sarcee's obligations under this Agreement, except
Article 3, Article 5, and this Article 12, are expressly subject to the timely
fulfillment of the conditions set forth in this section 12.1(b) on or before the
Closing Date. Each condition may be waived in whole or in part only by written
notice of such waiver by Tsuut'ina Nation to the other Parties. The conditions are
as follows:

(i) The Society performing and complying in all material respects with all of
the terms of this Agreement to be performed and complied with by
Tsuut'ina Nation and Sarcee prior to or at the Closing Date, including
delivery of the documents set out in section 12.3.

(i) All of the representations and warranties of the Society set forth in this
Agreement shall be true, accurate and complete in all material respects
as of the Closing.

(i) No claim, action, suit, proceeding or investigation by a Governmental
Authority will have been commenced against the Society which would
prevent Tsuut'ina Nation and Sarcee from entering into this Agreement.

(c) The Parties' respective obligations under this Agreement, except Article 3,
Article 5, and this Article 12, are expressly subject to the timely fulfillment of the
conditions set forth in this section 12.1(c) on or before the Closing Date. Each
condition may be waived in whole or in part only by written notice of such
waiving Party to the other Parties, and any such waiver is only effective with
respect to such waiving Parties ability to rely on the closing conditions below,
and for greater certainty, will not constitute a waiver by any other Party of such
conditions. The conditions are as follows:

(i) Full and due execution of the Head Lease Extension.

(ii) Full and due execution and delivery of the Master Sublease by parties
thereto in a form reasonable acceptable to the Parties.

(iii) Full and due execution and delivery of the Tax Administration
Agreement by the Parties in a form acceptable to the Parties.

(iv) Issuance of the Ministerial Order.

12.2  Commercially Reasonable Efforts

The Parties will, or will cause their respective Representatives to, use commercially reasonable
efforts to satisfy the conditions set forth in section 12.1.
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12.3  The Society's Closing Deliverables
On or before the Closing Date, the Society will deliver to Tsuut'ina Nation and Sarcee:

(a) a directors’ resolution approving execution, delivery and performance of this
Agreement, the Tax Administration Agreement, the Master Sublease, and such
other legal instruments or documents reasonably required to be executed to
give full legal effect to the transactions contemplated therein, to be attached as
Schedule J.

12.4  Tsuut'ina Nation's and Sarcee's Closing Deliverables
On or before the Closing Date, Tsuut'ina Nation and Sarcee will deliver to the Society:

(a) a Band Council Resolution approving execution, delivery and performance of
this Agreement, the Head Lease Extension, the Tax Administration Agreement,
the Master Sublease, the Sub-Subleases and such other legal instruments or
documents reasonably required to be executed to give full legal effect to the
transactions contemplated therein, to be attached as Schedule J.

12.5 Filing of Lease Agreements

The Parties will use best efforts to ensure filing of the Lease Agreements on, or as soon as
practicably following, the day that is 90 days from the Closing Date with the ILRS.

ARTICLE 13
DEFAULT

13.1 Events of Default

The occurrence of any one or more of the following events or conditions shall constitute an
"Event of Default" hereunder:

(a) any Party is in material breach of any covenant, term, or condition in this
Agreement or the Lease Agreements.

(b) an assignment, mortgage, license, lease or transfer of this Agreement other than
in accordance with Article 8.

(c) any Party:

(i) commences or institutes any application, proceeding or other action
under any statute, rule or regulation relating to bankruptcy, insolvency,
dissolution, winding-up, reorganization, administration, plans of
arrangement, relief or protection of debtors, or any property of the Party
is seized in execution or attachment by any creditor of any Party;

(ii) makes a general assignment for the benefit of its creditors; or

(ili)  declares a general moratorium on payment of its indebtedness or the
interest thereon.
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ARTICLE 14
TERM, PROCEDURE ON DEFAULT, AND RENEWAL

141 Term

The term of this Agreement will commence on the Effective Date and terminate concurrently
with the Master Sublease, unless terminated earlier in accordance with section 14.2 ("Term").

14.2  Procedure on Default
Either Tsuut'ina Nation or the Society may terminate this Agreement:

(a) respecting the Events of Default set out in section 13.1(a), in accordance with
sections 14.3 and 14.4, provided that the Party alleging such Event of Default
has provided written notice to the breaching Party setting out the nature of the
Event of Default ("Material Default Notice") and the Party alleged to have
committed the Event of Default has not cured such breach, or taken reasonable
steps towards curing such breach, within a period of 60 days’ following delivery
of such Material Default Notice; and

(b) respecting the Events of Default outlined in section 13.1(b) and 13.1(c), in
accordance with sections 14.3 and 14.4, and upon written notice setting out the
nature of such default ("Bankruptcy, Insolvency or Winding-Up Notice"),
upon occurrence of such Event of Default.

14.3  Appointment of New Steward by Tsuut'ina Nation

(a) If:
(i) the Society commits an Event of Default set out in section 13.1, which
Event of Default remains uncured in accordance with section 14.2; and
(ii) Tsuut'ina Nation duly provides a Material Default Notice in accordance

with section 14.2(a) in respect of such Event of Default if applicable;

then, Tsuut'ina Nation may appoint a new Steward to operate and administer
the Townsite ("New Steward"), provided that:

(iii) Tsuut'ina Nation has taken reasonable steps to seek and obtain, on
reasonable timelines, and considered in good faith, the comments and
concerns of Residents prior to any such appointment, in accordance
with the legal principles of procedural fairness; and

(iv) no less than 66 2/3% of the Sub-Sublessees, each Sub-Sublessee
having one vote, have approved:

A. the appointment of the New Steward; and

B. the New Steward has agreed in writing to be bound by the
terms, and to exercise the rights, of the Society as set out herein
or in the alternative, at least 66 2/3 % of Sub-Sublessees, each
Sub-Sublessee having one vote, have approved the terms and
conditions of any new agreement or arrangement between the
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Parties or any other Person respecting the operation and
administration of the Townsite;

(b) If the Society commits an Event of Default set out in sections 13.1(b) or 13.1(c),
and Tsuut'ina Nation duly provides a Bankruptcy, Insolvency or Winding-Up
Notice in accordance with section 14.2(b), Tsuut'ina Nation may, in
consultation with the receiver or trustee of the Society appointed in relation to
any such Event of Default in sections 13.1(b) or 13.1(c), and subject to the legal
rights of any such receiver or trustee, appoint an Interim Steward to operate
and administer the Townsite ("Interim Steward"), provided that any such
Interim Steward agrees in writing to be bound by the obligations, and exercise
the rights, of the Society under this Agreement. Tsuut'ina Nation will make
commercially reasonable efforts to appoint a New Steward in accordance with
this section 14.3 as soon as practicable following such Event of Default.

14.4 Transition

The Parties will use commercially reasonable efforts to ensure that any transition in the
operation and administration of the Townsite is carried out in a manner that ensures minimal
disruption to the Residents and Sub-Sublessees. The Society will execute such assignments or
other legal instruments required to transfer its interest in the Master Sublease, Tax
Administration Agreement and other such agreements key to the role of the Society as Steward
hereunder to the New Steward.

14.5 Renewal or Extension

The Parties will meet during the 45™ year of the Term to discuss in good faith potential renewal
or extension of the Head Lease.

ARTICLE 15
MISCELLANEOUS

15.1  Governing Law

This Agreement will be govern by and interpreted in accordance with applicable Tsuut'ina
Laws, and the applicable laws of Canada and the province of Alberta.

15.2 Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to the
subject matter of this Agreement and supersedes and revokes any and all provisions
discussions, negotiations, arrangements, letters of intent, offers to lease and representations.
There are no other covenants, agreements, representations or warranties between the Parties
whatsoever other than those set out in this Agreement.

15.3 Modification

Any modifications of this Agreement are required to be agreed to by the Parties and authorized
by the Parties' respective councils and, must be in writing and executed in the same manner as
this Agreement.
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15.4 Consent

When a Party is required to provide consent or approval under a part of this Agreement, that
consent or approval will not be unreasonably withheld or delayed.

15.5 Severability

If any part of this Agreement is declared or held invalid for any reason, the invalidity of that part
will not affect the validity of this Agreement, and this Agreement will be construed as if it had
been executed without the invalid part.

15.6  Survival Obligations

Any provision of this Agreement that expressly or by implication is intended to come into or
continue in force on or after termination of this Agreement shall remain in full force and effect.
Termination of this Agreement will not affect any rights, remedies, obligations or liabilities of
the Parties that have accrued up to the date of termination if this Agreement including the right
to claim damages in respect of any breach of this Agreement which existed at or before the
date of termination.

15.7 Waiver

A waiver by either Party of the strict performance by another Party of any provision of this
Agreement will not of itself constitute a waiver of any subsequent breach of that provision or
any other provision hereof. The failure by either Party to require the fulfillment of any
obligation of the Party, or to exercise any rights herein contained, will not constitute a waiver
of those obligations or rights. Any waiver of any rights of a Party must be made in writing and
executed by the waiving Party.

15.8  Successors and Assigns

This Agreement will enure to the benefit of and be binding upon the Parties and their
successors, permitted assigns, heirs, executors, administrators and other personal legal
representatives, successors and permitted assigns, as the case may be.

15.9 Time is of the Essence.
Time will be of the essence hereof.
15.10 Remedies

In addition to any contractual remedies that the Parties may have in the event of a breach of
this Agreement, this Agreement will be enforceable against the Parties in the same manner
and to the same extent as any statute, regulation or other Laws.

15.11 Consistency with Applicable Law

The Society must exercise its authority granted, and fulfill its obligations, hereunder in
accordance with this Agreement, the Lease Agreements, Tsuut'ina Laws, Bylaws, and any other
applicable laws.

15.12 Impossibility of Performance

Whenever and to the extent that a Party will be unable to fulfil, or will be delayed or restricted
in the fulfilment of, any obligation hereunder in respect of the supply or provision of any service
or utility or the doing of any work or the making of any repairs, by reason of being unable to
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obtain the material, goods, equipment, service, utility or labour required to enable it to fulfil
such obligation or by reason of any law, or by reason of the order or direction of any
Governmental Authority, or by reason of not being able to obtain any permission or authority
required thereby, or by reason of any other cause beyond its control, such Party will be entitled
to extend the time for fulfilment of such obligation by a time equal to the duration of such delay
or restriction, and the other Parties will not be entitled to compensation for any inconvenience,
nuisance or discomfort thereby occasioned, or to cancel this Agreement.

15.13 Frustration

Notwithstanding the occurrence or existence of any event or circumstance or the non-
occurrence of any event or circumstance which, but for this section, would frustrate or void this
Agreement, and so often and for as long as the same may occur or continue, the obligations
and liabilities of the Parties hereunder will continue in full force and effect as if such event or
circumstance had not occurred or existed or had occurred, respectively, unless continuance of
this Agreement or any section, Article, or term hereof would be overly prejudicial to a Party or
if any Party would be, by virtue of such continuance, be stripped of all material benefit such
Party is intended to derive from this Agreement.

15.14 Confidentiality

The Parties acknowledge that during the course of the Term the Parties will exchange
information and documents which are confidential in nature, and which may be proprietary in
nature, and disclosure to third-Persons or entities may have significant adverse effects on the
Parties. The Parties will keep in strict confidence, will not share with any third-Person or entity,
and will take reasonable steps to safeguard the confidentiality of, the terms and conditions of
this Agreement, the Lease Agreements, or other information and documents exchanged
("Confidential Materials") during the Term unless required to disclose such Confidential
Materials by law, and if a Party is so ordered, the Party will give notice to the non-disclosing
Party of such requirement, will only disclose the Confidential Materials it must disclose in order
to comply with such requirement, and will otherwise cooperate with the other Party to ensure
it has an opportunity to protect such Confidential Materials from disclosure.

15.15 Notice

Any notice required to be given pursuant to this Agreement may be (a) personally delivered,
(b) sent by registered mail, or (c) delivered by email, either in the body of such email or as an
attached PDF, to:

To the Society:

To: Townsite of Redwood Meadows Administration Society
Attention: Paul Sawler, Mayor
Address: 1 Manyhorses Drive
Redwood Meadows, AB T3Z 1A4
Phone: 403.816.8640
Email: rwmtsm@redwoodmeadows.ab.ca

And to: Macushla Law Corporation

Attention: James Struthers

Address: 253 Columbia Street, Vancouver, BC V6A 2R5
Phone: 604.868.5297
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Email: hello@macushlaw.ca

To Tsuut'ina Nation:

To: Tsuut'ina Nation

Attention: Chief Roy Whitney

Address: 9911 Chiila Boulevard, Tsuut'ina Nation, T3T OE1
Phone: 403.281.4455

Email: chiefroywhitney@tsuutina.com
To Sarcee:
To: Sarcee Developments

Attention: Darrell Crowchild, President

Address: 9911 Chiila Boulevard, Tsuut'ina Nation, T3T OE1
Phone: 403.238.6320

Email: darrelcrow@tsuutina.com

And to: General Counsel
Attention: Terry Braun

Phone: 403.238.6210

Email: tbraun@tssutina.com

The above offices and addresses may be changed from time to time by written notice to the
other Party in accordance with this section 15.15. Notice is deemed delivered the day that it is
personally delivered, mailed by registered mail, or emailed.

15.16 No Derogation

Nothing in this Agreement will abrogate or derogate from any inherent or treaty rights of
Tsuut'ina Nation as recognized by section 35 of the Constitution.

15.17 Compliance with Laws

Each party will at all times comply with all federal and provincial laws, and all Tsuut'ina Laws
including all ordinances, regulations, rules, by-laws, Band Council Resolutions and orders,
applicable to the Parties relating to performance hereunder thereby, except to the extent that
failure to comply therewith likely would not, in the aggregate, reasonably be expected to have
a material adverse effect on any Party’s ability to comply with its obligations under this
Agreement. Without limiting the generality of the foregoing, each party shall at all times, at its
own expense, obtain and maintain all certifications, credentials, authorizations, licenses,
consents and permits reasonably necessary to carry out their obligations hereunder and
comply with all police, fire, sanitary, health, insurance and privacy orders and regulations
imposed by any governmental, supervisory or other relevant authority having lawful
jurisdiction in the circumstances.

[Signature page follows]
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[Signature page to Stewardship Agreement]

IN WITNESS WHEREOF the Parties have executed this Agreement effective as of the Effective
Date.

TOWNSITE OF REDWOOD
MEADOWS ADMINISTRATION
CIETY

Per: C\x&m

Paul Sawler, Ma yor

SARCEE DEVELOPMENTS LTD.

|
Peﬁ |

Darrell Crowchild, President |

TSUUT'INA NATION

P?Q‘p»\\ . O

Chief Rby Wh/ﬁey
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SCHEDULE A - TOWNSITE LANDS

[See attached]
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SCHEDULE B - IMPROVEMENTS

The Improvements include that or those, as the case may be, certain:

1.

w

10.

11.

12.

13.
14.

15.

administration building, with a civic address of 1 Manyhorses Dr, Redwood Meadows,
AB T3Z 1A4, located northwest and adjacent to the Fire Hall, via second southward
entry off of Hwy 8 into the Townsite Lands (“Administration Building”);

fire hall, with a civic address of 1 Redwood Meadows Dr, Redwood Meadows, AB T3Z
1A2, located at the second southward entry off of Hwy 8 into the Townsite Lands (“Fire
Hall") and associated accessory buildings located north thereof;

maintenance building, located just north of the Administration Building;

Curtis Field park (“Curtis Field Park”), Curtis Field Park playground (“Playground”),
and Curtis Field Park baseball diamond (“Baseball Diamond"), located in Curtis Field
Park, located northwest and across Manyhorses Drive from the Administration Building;
hockey rink, located in the southwest corner of Curtis Field Park (“Hockey Rink");
skate shack and zamboni storage, and public washroom building, located to the north
of the Hockey Rink (“Hockey Rink Building”);

skateboard park and associated structures, fixtures and appurtenances, located to the
west of the Hockey Rink (“Skate Park”);

pair of tennis courts (2), located in the northwest corner of Curtis Park and adjacent to
the Skate Park (“Tennis Courts”);

lady bug kids park, located adjacent to Redwood Meadows Drive, approximately 500
meters south of the Administration Building;

water treatment plant and associated structures, fixtures, and appurtenances, located
at the westernmost end of the Redwood Meadows close roundabout (“Water
Treatment Plant’);

water treatment related infrastructure, with various locations throughout the Townsite
Lands, including:

a. underground distribution lines;

b. reservoir located just behind the Water Treatment Plant; and

C. water intake gallery, located across the North Berm behind the Water Treatment
Plant;

sewer lift station, located approximately 2 kilometres North of Redwood Meadows,
including associated underground lines and collection system;

overland drainage lift station, located at the far end of the North Berm;

flood mitigation berm, which runs from the northeast boundary of the Townsite Lands
near the junction of Manyhorses Drive and Cowboy Trail, northwest to the northernmost
boundary of the Townsite Lands, and then south and southwest between various lots
within the Townsite Lands and the Elbow River along the western boundary of the
Townsite Lands, to the south west portion of the Townsite Lands terminating at
Redwood Meadows Drive just north of the junction of Wolf Drive and Redwood
Meadows Drive;

sound dampening berm, which runs from the north east corner of the Townsite Lands
to the south of the junction between Manyhorses Drive and Cowboy Trail, to the south
along the eastern boundary of the Townsite Lands between various homes within the
Townsite Lands and Cowboy Trail, terminating just northeast of the junction between



16.
17.

18.

19.

Redwood Meadows Drive and Cowboy Trail, and commencing again just to the
southwest of such junction, and again running south along the eastern boundary of the
Townsite Lands between various homes within the Townsite Lands and Cowboy Trail;
roads and paved common areas located within the Townsite Lands;

street lights and power distribution systems within the Townsite Lands (owned and
operated by Fortis);

coaxial Internet cabling throughout the community, which such cabling and network
systems, notwithstanding the definition of Infrastructure herein, are owned and
operated by Eastlink; and

such other fixtures located within the Townsite Lands as of the commencement date of
the Master Sublease or from time to time during the term thereof ordinarily used or
necessary for the management and administration of the Townsite of Redwood
Meadows.



SCHEDULE C - TERMS OF REFERENCE

[See attached]



LIAISON COMMITTEE TERMS OF REFERENCE

Capitalized terms not otherwise defined herein will have the meanings given to them
in the Stewardship Agreement.

Mandate

1.

Mandate. The mandate of the Liaison Committee (“Committee”) is set out in
section 3.2 of the Stewardship Agreement.

Amendment to Mandate. The Mandate may not be expanded, reduced, or
otherwise amended by unanimous vote of the Committee unless the Parties
agree in writing. The Committee may prepare and make recommendations to
the Parties respecting any expansion, reduction or other amendment to the
Committee’s mandate.

Review and Amendment

3.

Review of Terms of Reference. These Terms of Reference will be reviewed at
least annually but the Committee may review these Terms of Reference at any
time upon request by a Committee member.

Amendment to Terms of Reference. These Terms of Reference may be
amended at any time by a unanimous resolution of the Committee. Any
amendment to section 19 hereof must fall within the Committee’s mandate.

Composition

5.

Composition. The Committee is composed in accordance with section 3.1 of
the Stewardship Agreement.

Committee Members must have Requisite Experience. In addition to the
composition requirements set forth in section 3.1 of the Stewardship
Agreement, each Committee member should have significant experience with
the Townsite (for the Society), and with the Nation (for Tsuut'ina), and matters
related to their respective administration and operation, which permit such
person to participate meaningfully and effectively with the Committee in light
of its mandate and the role of the Committee.

Amendment to Committee Composition. Committee composition may not be
increased, decreased or otherwise amended unless the Parties agree in
writing. The Committee may make recommendations to the Parties respecting



any such increase, decrease or other amendment to the Committee
composition.

Appointment, Removal and Resignation of Committee Members

8.

10.

11.

Appointment of Committee Members. The Parties will appoint Committee
members in accordance with section 3.1 of the Stewardship Agreement. Each
Party will provide written notice of appointment of Committee members to the
other Party.

Removal of Committee Members. The Committee may remove Committee
members by ordinary resolution. Removal will be effective immediately upon
such resolution, or upon such date as the resolving Committee members
determine.

Resignation of Committee Members. A Committee member may resign by
giving no less than 30 days’ prior written notice.

No Lapse of Time. The Parties will use commercially reasonable efforts to
ensure that there is no lapse of time between the effective date of removal or
resignation of a Committee member and the appointment of a replacement
Committee member.

Officers

12.

13.

14.

15.

16.

Appointment of Officers. The Committee will appoint by ordinary resolution
one Member to act as Chair and one Member to act as Secretary.

Removal of Officers. The Committee may remove Committee members from
the position of officer by ordinary resolution. Removal will be effective
immediately upon such resolution, or upon such date as the resolving
Committee members determine.

Resignation. A Committee member may resign from the position of officer
upon no less than 30 days’ prior written notice.

No Lapse of Time. The Committee will use commercially reasonable efforts to
ensure that there is no lapse of time between the effective date of removal or
resignation of an officer and the appointment of a replacement officer.

Chair will Preside. The Chair will preside over all meetings of the Committee.
The Chair will not have a tie-breaking vote.



17.

Secretary will Keep Record. The Secretary will ensure that accurate records of
the proceedings of all such meetings are kept.

Meetings

18.

19.

20.

21.

22.

23.

24.

Regular Meetings. Regular meetings of the Committee will be:

a. no less than 90 minutes in duration, unless the Committee members
present at such meeting agree unanimously that all orders of business
to be discussed at such meeting have been adequately addressed and
voted upon in less than such 90 minute period;

b. held at least once per calendar month; and

c. held at a location within Tsuut'ina Lands mutually agreeable to the
Committee members.

Ad Hoc Meetings. Meetings of the Committee will be called by the Chair on
reasonable notice. The Chair must call a meeting of the Committee if a
majority of Members provide notice to the Chair requiring that a meeting be
held.

Teleconferences Acceptable Manner of Meeting. A Member may participate
in a meeting by means of telephone, or other communications facilities,
provided that all Members participating in the meeting can hear one another.

Quorum. A quorum for a meeting of the Committee will be a majority of
Members.

Votes. Each Member has one vote on all questions and all questions must be
decided by a majority vote of Members participating in a meeting.

Consensus Based Decision Making. The Committee members will at all times
strive for consensus based decision making notwithstanding that an ordinary
resolution will suffice with respect to certain matters.

Ordinary Resolutions. An ordinary resolution of the Committee will be three of
four Committee members, unless only three Committee members are present
at a meeting, in which case an ordinary resolution of the Committee must be
unanimous. Unless otherwise stated, a unanimous resolution will mean all four
Committee members. For greater certainty, if only three Committee members
are in attendance at a Committee meeting, the Committee may not pass a
unanimous resolution.



25.

26.

Proxy Voting. Committee members may vote on certain matters by proxy
provided that details respecting such decision have been shared in writing in
advance of such meeting and the missing Committee member sets out in
writing signed by such Committee member their vote with respect to such
matter (“Proxy Notice”). The wording of the resolution must be, along with
such details, shared in writing with such Committee member prior to such
meeting, and the wording of such resolution must be set out in the Proxy
Notice. If a Committee Member provides such Proxy Notice, the Committee
may deem that Committee member present for the purpose of determining
quorum with respect to that decision. If multiple resolutions are too be made at
any Liaison Committee meeting, a Committee member voting by proxy must
vote on all such decisions in order for their proxy vote to be valid and to count
towards quorum.

Rules of Order. The Committee will use Robert’s Rules of Order with respect to
resolutions passed at any meeting of the Committee.

Reporting

27.

Reporting. The Committee must provide minutes of each of its meetings,
including all resolutions, decisions and recommendations made during any
Committee meeting, to each of the Parties no less than 35 days of the date
upon which such meeting took place.

Specific Duties

28.

Without derogating from the generality of the Committee’s mandate, and in
addition to the Committee’s obligations under the Stewardship Agreement,
the Committee will be responsible for the following:

(@)  Agenda. The Secretary will forward a written draft of Committee
meeting agendas no less than one day prior to Committee meetings.
The Committee will review, amend and approve the Committee
meeting agenda as a first order of business. The Committee will also
determine annual and quarterly agendas for high-level direction of the
Committee.

(b) Review and Approval of Meeting Minutes. The Committee will review,
make any required amendments to, and approve the minutes of the
Committee’s previous meeting as a second order of business.



Action ltem Tracker. The Committee will record action items with target
completion dates in an Action Item Tracker document to be created,
updated and maintained by the Secretary. The Committee will revise
and update the Action Item Tracker as a third order of business at each
Committee meeting.

Agreement Function. The Committee will continually review the
effectiveness of the Stewardship Agreement, Tax Administration
Agreement, and Master Sublease, and matters related thereto,
including any issues or challenges arising as a result of carrying out the
obligations of the parties to such agreements, and provide
recommendations to the Parties, including without limitation potential
amendments to such agreements. The Committee will comply with
section 3.4 of the Stewardship Agreement. The Committee will review
any Fundamental Changes or Legal Changes arising during the term of
the Stewardship Agreement and make recommendations respecting
such changes to the Parties for consideration in accordance with section
3.5 of the Stewardship Agreement. Review and revision of these Terms
of Reference may also be conducted by the Committee in accordance
with this section and section 1 hereof.

Rules. Review, discuss, amend or otherwise revise, and approve Rules,
as defined in the Master Sublease. The Committee may also discuss the
adoption of Rules as Tsuut'ina Bylaws in accordance with Article 4 of the
Stewardship Agreement.

Environmental Reviews. Notwithstanding section 12.2 of the Master
Sublease, the Committee will oversee all Environmental Reviews on
behalf of Sarcee, including preparation and delivery of environmental
reports, discussion of projects to be undertaken by the Society and their
environmental impact on the Townsite Lands, and other environmental
concerns such as ground disturbance.

Taxation. Review, provide comments on, and approve the Society's
annual budget and mill rate, and submit the same to Tsuut'ina Chief and
Council for review and approval, and otherwise assist the Parties in
complying with the Tax Administration Agreement.

Participatory Obligations. Giving full effect to section 2.4 of the
Stewardship Agreement, including without limitation the identification,



application for, and pursuit of grant funding, tax credits, or other
financial supports available in relation to the administration and
operation of the Townsite.



SCHEDULE D - FLOW OF LEGAL AUTHORITY

[See attached]
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SCHEDULE E - TAX ADMINSTRATION AGREEMENT

[See attached]



EXECUTION COPY
TAXATION ADMINSTRATION AGREEMENT
THIS AGREEMENT made this 1% day of April, 2021.
BETWEEN:
TSUUT’INA NATION
(“Tsuut’ina Nation” or “Nation”)
and
TOWNSITE OF REDWOOD MEADOWS ADMINISTRATION SOCIETY
(“Society” together with the Nation the “Parties” and each a “Party”)
WHEREAS the Tsuut’ina Nation has made laws respecting taxation for local purposes,
namely the Tsuut’'ina Nation Property Taxation Law, 2018 and the Tsuut’ina Nation Property
Assessment Law, 2018, pursuant to section 5 of the FNFMA;
WHEREAS pursuant to the FNFMA, Tsuut’ina Nation’s inherent jurisdiction, section 35
of the Constitution and other legislation, Tsuut’ina Nation has the authority to make laws
respecting taxation for local purposes of reserve lands, interests in reserve lands or rights to

occupy, possess or use reserve lands, which includes lands that have been surrendered and
designated for lease;

WHEREAS the Nation, by the Original Designation, set aside the Townsite Lands, as
defined herein, for the construction of a residential development known as Redwood Meadows;

WHEREAS Sarcee is the Lessee under the original head lease governing the Townsite
Lands;

WHEREAS the Society has historically assessed, collected and administered, and
continues to assess, collect and administer, property taxes on sublease interests within the
Townsite pursuant to the Administration Agreement;

WHEREAS the Nation has extended the term of the Designation, and by corollary has
extended the term of the Headlease, for a term of 75 years from the date of the Designation
extension;

WHEREAS the Nation and the Society have entered into (a) the Stewardship
Agreement; and (b) the Master Sublease;



WHEREAS the Nation requires taxation administration services for the lands classified
as residential that are located in Zone 1, as defined within the Tsuut’ina Nation Property
Taxation Law, 2018, and the Tsuut’ina Nation Property Taxation Law, 2018, more specifically
the Townsite of Redwood Meadows;

WHEREAS the Nation wishes to retain the Society to provide, and the Society so wishes
to provide, taxation administration services;

NOW THEREFORE, the Nation and the Society, for $10 and other good and valuable
consideration the sufficiency of which the Parties hereby acknowledge agree as follows:

DEFINITIONS AND INTERPRETATION

1. Definitions: For the purpose of this Agreement and the attached Schedules, the following
expressions shall have the following meanings respectively:

a. “Administration Agreement” means the Administration Agreements between Sarcee
and the Society of unknown date, 1988;

b. “Agreement” means this Agreement and all schedules attached hereto;
c. “Bank Account” has the meaning given to it in section 9.

d. “Constitution” means the Constitution Act, 1982, Schedule B to the Canada Act 1982
(UK), 1982, c. 11;

e. “Designation” means the extension of the designation of the Originally Designated
Lands by Tsuut’ina Nation pursuant to section 38(2) of the Indian Act evidenced by
Band Council Resolution of the Sarcee Band, as Tsuut’ina Nation was called then,
dated July 30, 1974;

f. “FNFMA” means the First Nations Fiscal Management Act, S.C. 2005, c. 9;

g. “Laws” means the Tsuut’ina Nation Property Taxation Law, 2018 and the Tsuut’ina
Nation Property Assessment Law, 2018,

h. “Liaison Committee” means the committee established by the Stewardship Agreement
for the purposes of maintaining communication between the Nation and Society as to
their joint interests and responsibilities arising under such Agreement;

i.  “Master Sublease” means the lease of designated lands between Sarcee Developments
Ltd. and the Townsite of Redwood Meadows Administration Society, which Sarcee
and the Townsite dated April 1, 2021;

j. “Property” has the same meaning as defined in the Tsuut’ina Nation Property
Taxation Law, 2018 and the Tsuut’ina Nation Property Assessment Law, 2018;



k. “Sarcee” means Sarcee Developments Ltd., an Alberta corporation all issued and
outstanding shares in the capital of which corporation are owned by Tsuut’ina Nation;

1. “Services” shall mean Tax Administration Services as set out in Schedule “A”;

m. “Stewardship Agreement” means the agreement between that the Tsuut’ina Nation
and Townsite of Redwood Administration Society to maintain the lands defined as
the Townsite, which the Tsuut’ina Nation and Townsite of Redwood Meadows
Administration Society will enter into upon the execution of the Master Sublease;

n. “Society” shall mean the Townsite of Redwood Meadows Administration Society;
0. “Term” has the meaning given to it in section 3; and
p. “Townsite” means the lands as defined in the Sublease.

SERVICES

The Society agrees to provide the Services in a good and workmanlike manner and to the
reasonable satisfaction of the Nation.

TERM

The Society shall provide the Services to the Nation commencing April 1, 2021 (the
“Commencement Date”) to the date of termination of the Master Sublease (“Term”).

If either the Master Sublease or Stewardship Agreement terminate at any point prior to
expiry of the Term, this Agreement shall automatically terminate upon the occurrence of
such termination unless the Parties agree otherwise.

RELATIONSHIP OF THE PARTIES

In the performance of this Agreement, the Society will at all times act in the Society's
own capacity and right as an independent contractor. The Nation will not be required to
pay for or maintain any employee benefits including but not limited to workplace safety
insurance, Canada Pension Plan, employer health tax, employment insurance and other
similar levies nor to make any withholdings and remittances for income tax in respect of
any remuneration payable by the Nation to the Society or by the Society to any person
employed by the Society, pursuant to this Agreement or otherwise. The Society will be
solely responsible for making all such contributions, premium payments and income tax
remittances in conformity with any applicable statutory requirements on the Society's
own behalf.

The Society and the Society's employees are not employees of the Nation and shall not be
entitled to receive from the Nation any benefits whatsoever. The Society agrees that



neither the Society nor any of her employees are entitled to any of the rights and benefits
afforded to the Nation's employees, including but not limited to participation in any of the
Nation's group insurance plans, vacation pay, overtime pay, termination pay or severance

pay.

Unless authorized in writing by the Nation, neither the Society nor any of its employees
shall enter or purport to enter into any agreements on behalf of the Nation or otherwise
bind or purport to bind the Nation.

COVENANTS OF THE SOCIETY

The Society covenants and agrees with the Nation as follows:

a.

That any third party assessors hired by the Society will be qualified to conduct
assessments of real property in Alberta, and at all material times comply with
applicable laws including the FNFMA and Tsuut’ina Nation’s tax laws.

In the event that the Worker’s Compensation Act, RSA 2000, c. W-15, requires
the Society to register with the Worker’s Compensation Board (“WCB”) the
Society shall deliver to the Nation certification from WCB of its registration
therewith within a reasonable time following receipt of written request therefor
from the Nation.

The Society shall comply with the provisions of:

1. the Tsuut’ina Nation Property Taxation Law, 2018,

il. the Tsuut’ina Nation Property Assessment Law, 2018;

111. the FNFMA;

iv. any law or further taxation legislation that the Nation may enact in the
future; and

V. any law or resolution of the Nation that expressly or by implication applies

to the Society in respect of this Agreement.

Without limiting the generality of section 8(f), the Society will ensure that its
employees comply with any safety and security laws, regulations or procedures
applicable to the Townsite.

Without limiting the generality of section 8(f), the Society will ensure it obtains
all land access rights it requires in order to provide the Services hereunder.

The Society shall supply all equipment and motor vehicles necessary to carry out
and provide the Services;

The Society will be responsible for costs that may be incurred as a result of
ratepayer information brochures, requests for information, newspaper



advertisements, and other documents or communications reasonably required in
order to provide the Services.

h. The Society will only expend funds from the Bank Accounts in accordance with
the applicable Expenditure Law.

1. The Society will communicate in a timely and professional manner with Tsuut’ina
Nation in respect of the Services provided hereunder.

COVENANTS OF THE NATION
The Nation covenants and agrees with the Society as follows:

a. The Nation will provide notice either directly or indirectly to all rate payers
affected by the assessments that the Society has been retained to administer the
laws on behalf of the Society.

b. The Nation will appoint the independent third party assessor hired by the
Townsite, to perform the inspections and prepare assessment reports.

c. The Nation shall make available to the Society any existing assessment
information in the possession of the Nation, relating to the land and premises
forming the subject matter of this Agreement.

d. The Nation agrees that the Society may utilize staff other than qualified assessors
to assist the assessor(s) in performing the Services.

e. The Nation will maintain a Local Revenue Account in accordance with the
FNFMA. The Nation shall open and maintain one or more separate bank
account(s) in its Local Revenue Account, with a Schedule I Canadian financial
institution (“Bank Account”) for the receipt of funds from Townsite residents
respecting taxes assessed on real property interests therein pursuant to Tsuut’ina
law (“Tax Revenues”). All payments received by Townsite residents in respect of
such taxes will be held in such account.

f. Tsuut’ina Nation will not make payments out of the Bank Accounts, which are
not part of an Annual Expenditure Law as defined under the FNFMA.

g. Tsuut’ina Nation will not comingle with, and keep separate from, any other funds
of the Nation, including tax revenues relating to other portions of Tsuut’ina
Nation’s reserve or general revenue.

h. Tsuut’ina Nation will ensure that the Society may transfer funds out of any such
account(s) at any time in its sole discretion provided any such payments are made
in accordance with either Section 13.1 of the FNFMA or a duly enacted an Annual
Expenditure Law enacted by Tsuut’ina Nation pursuant to the FNFMA.



10.

1.

12.

1. Upon reasonable request by the Society, the Tsuut’ina Nation will provide
assistance and any required authorizations through a duly enacted Band Council
Resolution, to allow the Society to use any of the payment enforcement
mechanisms contained in the Laws. .

INSURANCE AND INDEMNIFICATION

The Society, at its expense, shall acquire and maintain throughout the Term the insurance
(the “Insurance”) described as follows:

a. Two million ($2,000,000) dollars inclusive limits commercial general liability
insurance;

b. The insurance shall include:

1. personal injury, employers, provisions for cross liability, and occurrence
property damage;

1i. name the Nation as an insured;

iii. contain a provision that precludes invalidation as respects the interest of the

Nation by reason of any breach or violation of warranties, representations,
declarations or conditions;

v. One million ($1,000,000) dollars inclusive limits automobile liability
insurance on a non-owned form, and on an owner’s form, covering all
licensed vehicles operated by or on behalf of the Society.

The Society shall cause each insurance policy to:

a. be primary, non-contributing with, and not excess of, any other insurance available to
the Nation;

b. contain a prohibition against cancellation or material change that reduces or restricts
the Insurance except on 30 days prior written notice to the Nation; an

c. be in a form and with insurers satisfactory to the Nation, acting reasonably.

The Society agrees to indemnify and save harmless Tsuut’ina Nation, chief or councillors,
employees, contractors, agents, members, corporate entities and legal representatives
(“Tsuut’ina Nation Parties”) from and against any and all claims suits, demands, fines,
actions, costs, charges and expenses of every nature and kind (including legal fees on a
solicitor client basis) (““Claims”) caused by an act or omission of the Society or any of its
employees, agents, subcontractors, invitees, licensees or those for whom the Society is in
law responsible for (“Society Parties”’) which constitutes negligence, wilful misconduct,
fraud, breach of law or breach of this Agreement on the part of such person, except and to
the extent that any such Claim arises in relation to the gross negligence, wilful misconduct,
fraud, breach of law or breach of this Agreement by any Tsuut’ina Nation Party.



13.

14.

15.

16.

17.

18.

Tsuut’ina Nation agrees to indemnify and save harmless the Society Parties from and
against any Claims caused by an act or omission of and Tsuut’ina Nation Party which
constitutes negligence, wilful misconduct, fraud, breach of law or breach of this Agreement
on the part of such person, except and to the extent that any such Claim arises in relation
to the gross negligence, fraud, wilful misconduct, fraud, breach of law or breach of this
Agreement by any Tsuut’ina Nation Party.

TERMINATION
The Nation may terminate this Agreement immediately in the event that:
a. the Society is adjudged a bankrupt or makes an assignment in bankruptcy; or
b. areceiver is appointed for the Society.

The Nation may terminate this Agreement upon 30 days’ prior written notice to the
Society in the event that the Society is default of any obligation on its part under this
Agreement, the Nation may issue a notice in writing of default and on failure of the
Society to remedy the same or cause the same to be remedied within 60 days of receipt of
such notice. If a default is not curable within such period in a commercially reasonable
manner, the Society will be deemed not to be in breach hereof so long as the Society
continuously and diligently pursues cure of any such default until cured.

Either Party may terminate this agreement without cause upon ninety (90) days written
notice prior to August 1 of each year, to the other Party.

LIMITATION OF AUTHORITY

The Society shall not make contracts or commitments for or on behalf of the Nation
without first obtaining the written consent of the Nation.

NON-DISCLOSURE AND CONFIDENTIALITY

The Parties acknowledge and agree that in order to carry out their respective obligations
under this Agreement, they may exchange and create Confidential Information. The
Parties agree that any confidential information received from the other Party will be:

a. kept strictly confidential; and
b. disclosed only:
1. in accordance with:
1. Section 46 of the Tsuut’ina Nation Property Tax Law, 2018; and
2. Section 51 of the Tsuut’ina Nation Property Assessment Law, 2018,
and
il. to those third-parties that have a need to know such confidential information
for the purpose of the respective Parties fulfilling their obligations or
exercising their rights hereunder.



19.

20.

21.

22.

All documents, records, notebooks, work papers, notes, memoranda and similar
repositories of or containers of confidential proprietary or trade secret information, made
available to the Society by the Nation, or any compilation thereof by the Society, including
any and all copies thereof, shall be the property of the Nation and belong solely to the
Nation and shall be held by the Society in trust and solely for the benefit of the Nation and
shall be delivered to the Nation by the Society upon the termination of the Society’s
engagement with the Nation or at any other time upon request by the Nation. The Nation
grants in favour of the Society an irrevocable (so long as this Agreement remains in force),
perpetual, non-transferable (by assignment, sublicense or otherwise), license to use such
documents and related information in order to provide the Services.

REVIEW

The Liaison Committee shall meet annually between September 1 and September 30, to
review the terms of this Agreement.

NOTICES

Any notice or other communication required or permitted to be given hereunder shall be in
writing and shall be deemed to have been duly given if delivered by hand or if sent by
registered mail with postage prepaid addressed as follows:

If to the Nation: 9911 Chiila Boulevard
Tsuut’ina, Alberta
T3T OE1
Attention: Chief Executive Officer

If to the Society: 1 Manyhorses Drive
Redwood Meadows, Alberta
T3Z 1A3
Attention: Mayor

or at such other address as either party may specify in writing to the other and shall be
deemed to have been received if delivered by hand, on the date of delivery, and if mailed
as aforesaid, on the fourth business day following the date of mailing thereof; provided that
if there shall be an interruption of postal services which affects the delivery of mail, notice
shall be delivered by hand.

GENERAL
The Nation and Consultant are mutually responsible for co-delivering the work set out in

Schedule A, as such both parties will work collaboratively to deliver the project as per the
Term set out in this Agreement.



23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

Any waiver by the Nation of any breach of any provision of this Agreement by the
Consultant shall not be binding unless in writing and properly executed by both parties and
shall not operate or be construed as a waiver of any other or subsequent breach by the
Consultant.

This Agreement contains the entire Agreement between the parties and may be amended
only by agreement in writing executed by both of the parties hereto.

If any covenant or provision of this Agreement is determined to be void or unenforceable
in whole or in part, it shall not be deemed to affect or impair the validity of any other
covenant or provision of this Agreement.

The provisions of this Agreement with respect to the payment of monies and non-disclosure
of information shall enure to the benefit of and shall be binding upon the parties hereto and
their respective successors, heirs, executors, administrators, and other legal personal
representatives.

This agreement shall be governed by and construed in accordance with the laws of Alberta
and Canada.

This Agreement may not be assigned by any Party without the prior written consent of the
other Party. Any assignment made by any Party without such consent will be null and void.

The recitals and all Schedules to this Agreement form part of the Agreement for all
purposes.

Defined terms demarcated by capitalization, as well as headings, herein have been inserted
as a matter of convenience and ease of reference only and in no way define, limit, enlarge,
modify or explain the scope or meaning of the Agreement or any of its provisions.

Unless stated otherwise, any reference in this Agreement to a section means a section of
this Agreement.

A word in the singular form may be read in the plural form if the context allows it and a
word in the plural form may be read in the singular form if the context allows it. A word
expressed in the masculine gender may be read as feminine gender or neutral gender
depending on the context.

nn

The words "include", "includes" and "including" are to be read as if they are followed by
the phrase "without limitation". The phrases "if this Agreement ends", "if this Agreement
ends early", "the ending of this Agreement" and "earlier termination" include an ending by

expiration, cancellation, termination, surrender or mutual consent.

Any reference to a statute or law means that statute or law, and any regulations made under
it, all as amended, replaced, enacted or re-enacted from time to time. Any reference to an
agreement includes any amendments or assignments to such agreement. Any reference to
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law or applicable laws shall include applicable laws of Tsuut’ina Nation, Alberta and
Canada.

This Agreement may be executed electronically and may be executed in counterpart, each

of which electronically executed or counterpart copy hereof is deemed to be an original
and all such copies together are deemed to be one and the same agreement.

[Signature page follows.]



[Signature page to Tax Administration Agreement]

IN WITNESS WHEREOF the parties hereto have executed this Agreement.

Per:

Paul Sawler
Director, Mayor

Per:

Jerry Simon
Chief Executive Officer

TOWNSITE OF REDWOOD
MEADOWS ADMINISTRATION
SOCIETY

Per:

Scott Ackerman
Director, Deputy Mayor

TSUUT'INA NATION

Per:

Vincent Andrew
Executive Director of Finance



SCHEDULE “A”

The Society shall provide the following Services to the Nation, with respect to the Townsite:

Recommending an assessor to the Nation, for the purpose of assessing residential
property interests within the Townsite in compliance with the FNFMA and Tsuut’ina
Nation’s Laws.

Coordinating and ensuring the Townsite’s assessment base is up to date and maximizes
tax revenues and minimize loss of assessment through appeals.

Administering assessment changes.

Providing information to the Nation’s tax administrator for any assessment review
appeals arising under the Nation’s Laws as soon as practicably upon written request
thereby.

Calculating and processing assessment apportionment and balance adjustments for any
property transactions or transfers that take place during any Taxation year.

Preparing and reconciling adjustment reports for audit files, to the extent the Society is
audited by any governmental authority.

Liaising with the Nation’s tax administrator and the FNTC when reasonably required in
order to assist the Nation enacting expenditure and rates laws and otherwise complying
with the FNFMA.

Administering tax collection processes to ensure that the Nation’s tax collection
objectives are met.

Administering collection of Tax Revenues in arrears in accordance with the Nation’s tax
law.

Communicating with Townsite residents regarding assessment and tax appeal processes.
Preparing and distributing Tax Revenue payment information including automatic
deposit or other similar such forms, and taxing such further steps as are reasonably
necessary to give effect to any such payment processing with the financial institution
with which the Bank Accounts have been set up.

Calculating taxes based upon annual rates laws enacted by the Nation pursuant to the
Nation’s Laws and the FNFMA.

Maintaining related records for all taxation transactions.

Preparing monthly Bank Account and sub-ledger reconciliations.

Co-ordinating electronic data interchanges with bank and mortgage companies.
Maintaining the Townsite’s tax roll, including name changes resulting from transfer of
sub-sublease interests within the Townsite and ensuring assessment adjustments are
current and correct.

Preparing tax notices.

Working with Townsite residents in arrears using approved workout solutions, including
payment arrangements.

Such other services reasonably required in order to determine, assess and collect Tax
Revenues on the Nation’s behalf.



SCHEDULE F - HEAD LEASE

[See attached]
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BETWEEN:
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e WITHIN  ACREEMENTT
DATED  FEBRURAY ff 1977 R

LEASE.

*

HER MASESTY THE QUEEN, in right of Canada,
as represented by the Minister of Indian
Affairs and Northern Development,

and

SARCEE DEVELOPMENTS LAD., a body incorporated
under the laws of the Province of Alberta,
with itg office located at R.R. #3, in the
City of Calgary, in the Province of Alberta.
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Band Council Resolution

We, the Council of the Sarcee Band, hereby approve on behalf of .. -

ourselves and the members of the Sarcee Band the Lease attached hereto made

of Canada and Sarcee Developments Ltd.

Signed and sealed pursuant fo the
consent of a majority of the membe%s
of the council of the Sarcee Band,
prasent at a meeting of the Sarcee
Band éauncil duly convened, an the
A day of .':)Ul“/ 197 5.
arapfle e dleserve in the Province

of Alberta

~as of the 6th day of Sgptémber, 1874 between Her Majesty the Queen in right

" Chief
Councillo# 7,11 }4,.__” Sea]-.m_.
Couneillor 4/ o Lrsaridt) st
Covneilior =Py %AMeal'
Couneillox /,,f/ A ,/Z/’MZK//'J Seal -
Councillo}:'@&-ﬂia.__,\ Cqu,,é;@ﬂ Seal

_ Councilloxr : Seal

. Gouncillor

Councillor .

Councillox - = : . -

Gouncillor . .

Councilloxr

Councillioxr
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This is a lease wmade as of September 6, 1%74.

BETHEEN:

YER MAJESTY THE QUEEN, in right of Canada,
as represented by the Minister of Indian
Affairs eund Northern Development,(refertad
to herein as the "Minister")

25 the “LESSOR",
"“aﬂd“ - . :7&.‘,

SARCEE-TEVELOPHMENTS "LTD. ,2 body incorporated .
under the laws of the Province of Alberta,
with its office located at R.R. #3, in the’
City of Calgary, im the Province of Alberta,

hereinafitar referred to

hereinafter referred to

as the "I{ESSEEY.

Article I

Recd tals e

Section 1.0L1. The Sarcee Band of Indians desire to leasa = portion’ ;-

of Sarcee Indiag Reserve #345, harein referred to as the reserve", ro Sarcee )

DPavelooments Ltd., a Company incorporated undexr the laws of the Province of
Alberta to iﬁpl&ment the development of a part of the rasexve for the benefit

of the wmembers of the Sarces Band herein referred to as tha.”Band".

Section 1.02. | Sarcee Devalopments Lud. was incorporaied oa May 13,

-

—

1971, pursuant teo a Pesplytion passed by tha Sercee Band Counsil.

and Divectors can only be mewmbers of rhe Band.

Tha Sharsholoers

Secrion 1.03. . The Sarcee' Band Council pacsed a fesoletion raguest—. s

ing a surrender to lease certain lands and 2 copy ¢f the Hesvlution iz hereto )

attached and marked "Schedule A",

Section 1.04. Tha lands intendsd to be lepsad ware surrendarted

lease by a surreandex herein refarred to s the "Surreader” docad Sepizmber 3§,

a.copy of which fs heretp abtached and marked "Sehedula B, -

Y

s

A




R . Article IX

Pefinition and Inkevpretation

Section 2.01 Any schedule amnmexed hereto or any document or
agreement entered into pursuant to the texms of this agreement shall form part

of this agreement T

Sectien 2,02 The division of this agreement Into Articles and
Sections and Paragraphs (if any) and the insertion of headings and the provision
of an index, (if any) are for the convenience of refarence only and shall not: affect

the construction and interpretaticn hereof.

Section 2.03 =~ "This agreement", "herein” “hereby', "hereaf",
"hereunder” and similar expressions mean or refer to this agresment and any ;

agreement -or ‘Instrument supplemental or ancillary hereto.

Section 2.04 “and" means the land described in Section 3.01 and

- as shown in the plans marked Schedule "D".

Sectlon 2.05 "Laease" means this document as originaily signed

and delivered or as amended from time to tome.

Section 2.06 ° .. "Year" or "year of the term"™ means each of the
consecutive pericds of twelve (12) calendar months comprising thé term of this
lease the first lease year being the period of twelve (12) calendar months
COTHMeTnCeLiLE onltha date of commencement of the term and ending on the day next

preceding the anniversary of such date of commencement, and each succeeding

lease the year being & period of twelve (12) calendar wmonths commencing on the day

following the expiration of the lease year.

Article II1

Lease and Term,

Section 3,01 This agreement witnesses that the Lessar in
consideration of the rent and other conditions contained in this lease, leases
to the Lessee, fhe land for the term at—the rxent and on the terms and conditioms

stated Iin this lease,




ALL those parcels and tracts of Land that are
part of Sarcee India; Reserve No. 145 and
described move particularly in the attached
Schedule "G", excepting all road allowances . .

and pipeline rights aof way.

Section 3.02 . The land is leased to the Lessee for 75 yeare
from Seprembex 6Gth, 1974 to Septemwber 5th, 2049 referred to herein as the.l_
"term". At the expiry of .the term the land apd all improvements will
immediately ;evert to Her lajesty the Queen in rig%t of .Canada for the use ..

and banefiﬁ of the Sarcee Band, subject to Section 14.02,

Article IV

Payment of Rent *

Section 4.0%L Yielding and paying yearly ivn each year of the
term unto the Lessor an annual rent of, an amount which shall be the greater
of ¢
I (i) the sum of Oné ($X.00) Dollar, or s
{ii) the aggregate annual ;eveﬁué (calculatgd_oﬁ the lgs;-dayA”
of each successive year of the term); of the Lessee T
resulting from all operstions on the land aftex-
deducting expenses approved of by the Minister,

referred to herein as the "reat'.

Section 4.02 The annual rent shall be paid to the Lessor at the
affice of the Minister of Indian Affairs and Northern Development in Otﬁgwa,
Ontarie, or to such person, and at such place that the Minister may authorize
in writing, to be paid at, or received by, on the 5th day of September, in each

yeaxr of the term, commencing September 5th, 1975 and ending tn September 5th, Z049.

Section 4.03 The Lessee ghall pay the rent on the due dates

without any deduction whatsoever,
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articie V.

Peraitted Uses — © . .. 0 -

Section 5.01, The lLessee covenants that the land shall be used .
and developed for Commercial, Agricultural, Industrial, Housing and Recreatignal

PUIDOSEs . - ‘ . oo

Article VI

Payment of Taxes

N

Section 6.0L. . The Lessee covenauts that the Lesse2 shall pay all
applicable propevty taxes, and property charges, charged by any body on the land -
oxr upon the Lessea or any occupler other than the Lessee. If these cnarges axe -
not paid the Lessor may pay them and ‘the payment w:Lll become Tent, immediately ‘
due by the Léssee. The Lessea ‘shall indemnify the Lessor against all costs and
damages arising from non payment. .

Article VIE - o - Sa e

Subletting and Assigning and Encumhering‘

Section 7.01. The Lessee may sublease any part of the land
provided that;
(i) the rent under mach sublease is a falry market rent

For the land sublet,

(ii} the tevm of each sublease is shorter than the term

of this lease, . . L . o
 (dii) the Lessor has approved the xent charged uader each
sublease,

(iv) each sublease is registered in, the Surzendered Lands
Register at Qrtewa within sixby {60) days of its

execution,

{v) each sublease. is granted subject to all the terms

and conditions of this lease,

(vi} the Miaister consents which consent may not be

unrcasonzbly withheld.
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Sectrion

7.02. The Lessee shall not assign 'or encumbar any of the

1lznd for amy paxrt of the term except with the Minister’s consent, which shall

not be unreasonably withheld, and subjeci.to the terms of the Surrender.

Section 7.03. The Lessee and any sublessee has the right £o mork—

gage the leaseheold estare in the land, provided that any mortgege of a lesschold .

estate wuust be ‘approved by the Minister vhich approval will not-be unreasouaably

withheld.

Section 7.04.

The conditions and terms of this lease shall apply

to the sublease of any of the land.

Section © 8.01. I£ the Lessee shall at eny time during the terwm

(iv)

145]

{(vii)

Article VIIY

Default

file a petition in bankruptcy or make an assignment .

for the benefit of creditors; or

be ajudicated a bankropt or insolveﬂt; ox -

file any petition oxr institure any proceedings undsr
any bankruptey or insolwvency legislation seeking to
H

effect reorganization or a composition; aox

have the leasehold estate éreated hereunder seized

in execution or by a'proces; of law énd not released oo
within thirty {30) days from the date of 'such seizure
pgovi&éd that the delivery of a Writ of Execution ox

a Writ of Extent £o 2 Sheviff shall not be considercd

a selzure for the purpose of this provision; or

be subject bo the appoinkment of a receiver or trustee
who is not discharged within sixty (68) days from tha

date of such appoinbment;-oxr’

fail to pay the rent reserved hevéundar within thirey
(30) days after it is payable, whether formally

dewanded or not; or
fail to pay any applicable taxes on ‘the ifond and
inprovaments vo the appropriate authovities «irkin

sixty (60) days of tha malling of the tax noticew; or :

>




(vidi) fail to pérform or obsgrve any covenant, term or

eendikion, coantained in this lmase; or

(ix) have a Director or a Shareholder of Sarcea Davelopments
Ltd. who is not a member of the Sgrcee Band of Indians;

the Lessor shall give nohice to the Sarcee Band Council of the default of the
Lessee under any of paragraphs (1) to (ix) of Section 8.01, and the Sarcee 7 '~
Band Council nay rémedy the defzult under Section 8.01 that is indicafted in
the potice within thirty (30) days of the date of mailing of the notiee from
the Lessoy. - If the Sarcee Band Council fails to remedy any dafaulf within the
thirty (30) days referred to above, it shall be lawful fox the Lessor, withOut
notice, to declare the texrm ended and this leasea terminated and. thereupon this
agreement and everything_it contains and the sstate or term, shall sbsolutely
ceasa, determine end be void wi&hout re—entry or any other act or any suit or
legal proceedings to be brought or taken provided that the Lessc; shall nevar-.
theless be eatitled to recover from the Lessee the rept then aceruad, or accrulpg,
and moreover that any right of ‘action by the Lessor-against the Lessee in respect -
of any anteaédént breach of any of the covenants, provisos, stipulations ox
conditions contaiped Iu this lease shall not be préjudiéed. Provided that the
Lessor agrees ta replace, on the request of any sublessee'éffected by swch
termination, any sublease in good stgnding, by a lease, for the ba;ance of the .
unexpired term of such sublease and on such tewms aﬁa conditions as wmay be

pgreed upon by the Lessor and such sublessee.

Section &8.02. In.zay case other éhan those providad for in
Section 8.01, if the lessee Falls to perform or cbserva any covenani contained:
in this lease on its part to be performed or observed the Lessor shall ba' . . .
entitled go give the Lessee and Sercee Band Council netice of breach of cove-
nant and.if the Lessee Fails to reetify the breach to the satisfaction of the
Lesscf within sixty (60) days of the date of malling of such nctiée, or if the
breach iz ome which cannot reascnablylbe remedied within sixty (60) days, with-
in such further peried as the Lessee may request and the Lessor may approve,
it shall be the right of the Sarcee Band Council to remedy any breach of cove- -
nant within a further tﬂirty {30) days. If the Sarcee Band Council fails to
do so it shall be lawful for tha Lessor, without further notice, to declare ihe

term ended and rhis lease terminated and thereupon these presmnts aad everyshing

herein contained and the estate-or term shall absolurels raease, deternine and hi- -




void witﬂout ve—entry or zuy other act or any sulb or legal preceadings to be
brought ox taken, pruvided chat thg Lessq; shalliugvértheless;be_hntitled,Lu
recover from the Lessee the renk, or any other c;aim qu any F%gh; Jvf action o
against the Lessee in respect of amy aqtece#eqt k:eaph af any of the covenants,
provisos, stipulations or-conditions contained in this egreement shalllnot

+hereby be prejudiced., Provided that the Lessor agrees to replace, on the ) _;;;
request of any sublesses affected by such termination, anf subiease in g05a

stending, by a lease, for the balsnee of the unexpired term of such subléase., cel
and om éuch terms and conditions as may be agreed wpon by the Lessor and . @

such sublessee.

Article IX

Indemmity R

Section 9.0L. The Lessee covensnts to indemify and save harmless ™ | . -
the Lessor from all clalms, actions, costs and loss of avery nature arising
during the term cut of
{i) a breach of or non-~compliance with a covenant, agree— . :1_:_ e
ment or condition on the part’ of rhe Lessee containad ... .,
in this lease,
(i1i) injury to a persom, occorzing in or about the land ox L
any buil&ing.on the land or on an adjacent sidewalk,

including death resulting from the injury, e -

(iii) damage to ox loss of prope¥ty arvising out of the use . -
and occupation of the lanmd or anmy bullding on the land

-or the use of the adjacent sidewalks,

(iv} the conduct or menagement of zll Fforms of any work,
business, or things whatsoever dome in or aboul the
land,

{v) any condition of any building on the laznd, walk,

driveway,
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Sectiaon

(i)

(id)

-8 -

thé neglect or tort of the Léssee, its agénts,
contractors, servants or employees,

any accident, ﬁamaée.orlinju;y whatsoeggr,'
howscever caussad to any‘pe:son or party in or

about the land.

Article X

Insurance

10.01. That the Lesses shall @ .. L .
At all times duripg the said term and at iis

own expense maintain, in accordance with policy C
terms and conditions and in one or more cvm?anies.
satisfactory to thg Lessor, comprehensive gseneval .
Tiabilicy insurance‘agaiﬁst-clai@s for persopal .
injury; death or proéerty damage. or loss ‘w
arising out of any operationg of the Lessee, an&

any persom employed by the Lessee for any purpese .
in and about the land, building or ény of them,

théir respective servants, agents, contractors

and employees, indemnifying anmd protecting’
the.Lessopaanﬁ the Lessee té an amount of not

less than &wo Million ($2,000,0060.G0} Dollars

per accldent or occurrence or to'a Limit from' tima to .

‘time as may be stipulabted.in writing by the Lesson.

Any and all policies of such insurapee shall be for the
mutual benefit of the Lessor and the Lessee prowvided
however, the Lessee shall have the oprion of having such
policy ;r policies written for fhe benefit of. the Lessee
only, if rhe Lessee shall also mdintain for the benefit
of the Lessor similar insurance in the samé amouat in a
company or companies satisfactory te the Lessor, undar an
owner's policy liability.insu:anée pnlitylor policies.

At 2ll times during the term the Lossee shall, ae ins
own cost and expease, iasure z2nd keen insured or causs L3

be insurad and kept imsured any awd all improvemszhis .

the land, owned or operated by che Lesses.. with aae . = oo e
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* -t o - companieé satisfactory to the Lessor in the sum of not less .
than 90Z of its full replacement cost against lass or .o .. ..
damage by fire and other perils now or hereafter Erom

time to time embraced by or defined in a standard Iire
insurance extended coverage 'or additional perils

supplemental conkract. -¥or the purposes of.this paragraph
replacement cost shall be as may ba agreed upon between

the Lessor and the Lessee or if the parties are unable to .
agree as to ﬁggt constirutfes a proper basis for the

purpose of the foregoing provisions of this Sectiom 10.0L(ii)
the questibn shall be deta;minéd by referente to the‘

Federal Court of Canada, Any and all policies of insurance
shall be written in the name of the Lessee as the insured
with loss payable firstly to.the Lessor, and’ thereafter to

the Lessee and any Mortgegee as their respective inkerests

may appear. - TR P e R s

The lLessee shall furnish the Lessor with certificates evidenciog shch'policies,

w1th1n thlrty (30) days of the cowmencement of the term of this lease, and a

certificate of rﬂnewal at 1east five (5) days prlor to the date of the explratign
of any policy in force or other evidence aatisfactory to the Lessor establishing
‘thar the 1nsurance has been renaewed. If the Lessee fails to effect such

é
insurence or renewal thereof or' to furnish certificates to the Lessor, the Lessor -

may procure such insurance or remewal thereof and premiums paid by the Legsox = 7 -

thereFore shall bé deemed to be additional rent due. and pay;ble to thg Lessor, ..
‘forthwith emd shall be recoverable as debbs due the Lessor. ' The Lessox shall

be immediately notified of the capcellation of any imsursnce policy.

Section 10.02) That the Lessee shall not do any act which will_increase
or otheruise alter the rate of imsurance which tha Lessee is required to effecr |
by this lease,

Section 10.03. The Lesses's obligation to pay reat and all other sums
payable by the Lessee under the provisions of this leaée shall nok bs affected,
nor shall such rent abate. or be diminished, in the event of damage Lo or o
deastruction of any improvement on the land, wegardless of the cause oY =wrent

thersof, and the Lessee hereby waives the provisioms of any statute or vole of law

co enk eonirery now or hersafter in effect, it being the intent of this lease (whicho

tw wsaetivlally a lease of the land) chat the dmprovements snall he atv fie clsy oFf

.m
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Article XE

hanges and Alterations

Section 11.01. That during the term hereof and lis own expense,

the Lessee shall
buildings or any
roads, provision
systems or otheyr

operation of its

(ii)

(iii)

(iv)

W

be entitied to coenstruct, demolish,‘aiter,'remodel or replace

part thexeof and make improvements including construakion of .

of water, sewer, electricity, telephone, cablevision, or gas

urility systems on the land as it congiders necessary, in the .

businéss; provided thab:

In the opinion of an independent appraissk of the

Lessor's choosing the valve .of the buildings and

improvements on tha 1and ‘shall not be

reéuced as a result of such constrqétion, demoli- . - =

tion, alteration, wemodelling ox replacement.

the Lessee shall submit a development plan for
each development to the Sarcee Band Council and
obtain the Sarcee Band Council's approval, in -
advance, fox any. copstruction, demolition, alter—
ation, remodelling or xeplacement, &s the case

may be.

A1l the buildings to be erected, sltered, remodelled,

ox replaped in pursuance hereof on the <land

shall be constructed in accovdance wi%h.tha étandards
laid down by the Nationgl Buwilding Code of Canada as
amended from time to time and.tc the date of construe—-.,
tion, and also in accordance with tha building standards,
if any, instituted and laid down by the Savcee Band

-

Council concerning any construciion on thg laund.

‘AlL buildipgs to be constructed in. pursuanes hevens
on the iand shall conform to the Fire Safety Standards I
as 1la2id down by the Federal Govearnment as avanded fronm

time to time and to the date of consbruciion: . . .
Any msterisl forwarded by the Lessce tU7the Saccwe Rasd.
Councll undsr this elausa 11,04 shot] olue b Torewrdad

eonecurozatldy to the Lessor.

g
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. S . Aetiele XIT . .o

Suisance, etc.

Section 12.0L. That the Lessee shall not create or permit.any act -

o3 the lgnd which iuv the opinion of the Sarcee Band Council or the Legsor is

exnoring, or is 2 puisance or obnoxious aetivity.

Section 12.02. That. the Lessee. shall not commit or permit the

cozmission of zoy voluntary waste, spoilage or destrxuction of or aa the land

except where necessary for the cavrying out of any purposes permitted undsx

.- . - . y

this lease.

Article XIIX o

Rotice

Section 13.01. That whenever irn this lease 1t is required or
permitted, that notice, demand or requast be given ox =zerved under this leass

sugit notice,demand or request may be sufficiently given if in Writiné and sent

by Tegistered wail, sddressed as Follows:

To the Lessor: Minister of Indianm Affairs and
Horthern Development,
. Centennial Tower, .
A00 Laurier Avenue West, '
Roonm 1566,
OTTAWA, Ontario KIA OHA4.

To the Lessee! . The President or Sscretacy,
Sarcee Developments Ltd., .
R.k. #3,
CALGARY, Alberta.

Chief,
To the Sarcee - Sarcee Band Council,
Band Counecil:  Sarcee Indian Reserve,
R-R. #3, :

CALGARY, Alberta.

Such

zddress may be changed from time, to'time by serving notice as above providad.

nzodets of rzceint of a motice, demand or request shall be deesmed to he the

szzond businass day following the date of mailins.
Vi 1 3




Aredcle XIV L L L LT

Surrendey of Land acd Buildiugs

Section 14.01. That tha Lessee at the .expiration or othern soconer
rermination of this lease shall peacesbly deliver o the Le$50r tha possession
of the land with all the buildings and other improvements om them free of all

claims =nd in a condition satisfactory to tha Sarcee Band Council. and the Lessor °

subject to Section 14.02.

Section 14.02. Notwlthstanding Section 3.02 or Section 14.0L and
provided that the Lessee is nét in default of any of Fhe covensats, rerms and
conditions hexeof, the Lessee will, at the ewpiration by efflux of time ox other .
sooner fermination of this lease, be entirled to remove from the land zay buildings
or stéuctures &érected on the land and owned by the Lessee or iis sublessee e ;,
provided thet a plan of removal ﬁas been submitted and approved af by the Lessor
and Sarcee Bend Council prior to anmy rxemoval and provided that the lend is left
in a condition satisfactory to the Sarcee Band Council and the Lgssar;"In,tﬁa'
event that the Lessees fails to remove the said buildings or structures within
thi&ty {30) days of such expiration, or other soonex tevpdnation of the lease
as the case wmay he, the said structures or buildings shall ravert to the Lessor
without any claim for allowgnce or payment-in lieu thereof, but the ;asso; shall
have the option of requiring the Lessee to remove ox demolish any buildings ox

structures, such demolision or removal to be at the total expsnse o the Lesses.

Article XV

gl

Books and Records

C T T LR e L T e N R R T

Secrion 15.01(a)Y. The Lessee shall and hexreby agrees to maintain and
keep at the registered ovffice of the Lessee at the Tessee's expense, detailed and
accurate records, bocks and accounts relabing to the revenue the Lessee receives

and any amounts the Lessee expends, from and towards all operations om the lend,




k8]

Wi’liCh shall be made available to the iInspection and audit of the Lessor, at ail
reasenable times during ordinary business houvs during the term hereof and six

(6} months thereafter. The books, accouﬁts:and recoxds required to be wmaintainsd .. -
and kept hercunder shall be in acecordance with the requirementa of the Lessor

from fime to time and shall be kept, retainad and preserved for at least six (6)
months after the expirakion of ‘each lease yeaf éf the term. The Lessor shall s
also have tha right at any time to have a person at the registered office .6f . ...._
the Lesses ko check apd tabulate t].:le revenue that the Lessea receiw{es from 2}l = T |

operations on the land 4f the Lessor so desives..

Section 15.0L(b). The Lessee shall deliver to the Lessor the followiag:

(i) on tha 5th day of September im each successive lease year -
of the texm commencing Septeber 5, 1975 an wnaudited ... . -, - ..
financial statement Ffor the le;se vear in éﬁestion include . -
ing balance sheet and statement of profit and loss; Ia
reasanable detail and certified‘by an authorized finan- S
eial officer of the Lesseé, subject to each casaﬂﬁn éhange

- ' resulting from adjustments art the end of the lease vear - TR
togethgr with a statement certified by an,iqdapandeut

chartered accountant of racognized standing selected hy

the Lesseeand satisfactory to the Lessor, of the revenuve
that the Lessez recelves from all operations on the land

for the lease year in question;

(ii) as 306n as practicable znd in any event within one hundred - .
and twenty (120) days after each lease yezr, an audited
statement of profit and loss of the Lessee Ior such year,
and zn audited balance sheet of the Lessee, as of the end T

of such year, all in reasongble dekall satisfactory in

scope to the Lessor and certified by independent chartercd

accountants of recognized standing selected by the Lessee

and satisfactory te the Lessor, whose certificates shall

be in form and substance satisfactory to the Lessor;
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( " (itf) zogesher winh cha shatement regquired o be. forwarded im . . . -
» . (24}, za ths Lzisor, an audited statement certified by, N
, -
am imfzpanientribaxisred accountant of regagnized |, L o Lo

‘=g ssizzzad by the Lessee and salisfactowy €0 the . ... .

: i Lesser, of the ravenue that the .Lassee receives Irom
211 coerztions on the laund for the preceding lease year; -~ -7
(iv pro=zcly upon racaipt therecf, copies of aqay dekailed = ...
renorts éubaitted to the Lessee by indepemdent accountants -

in conmzction with each, annual or interie audit of the

the Lessss mada by such accovntants

.

books ©
(v) copies of all such financial statéments, raports and .

returns that the Lessée shall send to ifs shareholdexs; =
(vi) with reasonable promptnass, such other Finencial data

as the Lessor way reasonably request.

Section 15.03{(c). .Where.any sublessee, concessionaire or licencea .
of the Lessee is xequirad to pay to the lLesses any rent, fee or  other e
compensation, calewlatad in whole or in part Om & percentage of revenue basis,

tha Tessee shall requira the sublessee, concessionaire or licencee to keep

separate accounting Tecopds for the business carried on upgn OT from the .

preaises of the sublessea, concessionaire or licencee, such regords consist of .

‘an accurate recard of 211 sales of merghandise and services, and revenue from

oparations on tha lapd, zpd zll other revenues derived from or upon the said
land, imcluding records -e2nd vouchers, such records ta ba avallable to the
inspaction of the Lessee apd Lessor under this lease, at all reasopable tipes

during ordinary businass hours.

Artiele XVL . . 0 L R

Miscellaneous e mae
. .8 — . -
Seection 156.0L That mo waiver on behalf of the Lesszor of any

breach will take slace oxr bg hiading unless the sama ba expressed in writing

ower rha signature of thas Lasscr, oY the signature 0f its deputy and any waiver so

To .She perticular breach to vhich such waiver «ill

exyressad will only

[G]

1Ly rats-ae zzd will nos be deemad to be a gensral weiver or ke lini *
< . t H

szacific

o= affect bhe rizht oI tha Lesser or Her Successors wWilth raspect Fo any ov . . . ..
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Section 16.02. That the Lessee shall nob, without priox writtea
consent and pevmission of the Lessor, remove or alloy the xgmoval of gravel,
sand, clay or other material forming part of the leased land except where necessary

far the carrying out of any purposes permitted by this lease. ol

Section 16.03. That the Lessor may, subject Eo such condilbions fox
the protection of the inferests of the lLesses as the Lessor pdy deem proper, grant
to any individual or company the right to enter upon the land to explore, search
for and remove. petroleum, matural gas or wminerals, and this right shell include
the right to take onto the 1;nd‘such equipment as may be reguired fpr these
operatlong. The Lessee shall be entitled to compemsation with respect.to 108S e
of value of the land attributable to the grénting of such wights, provided,
however the Lessor shall not be liablé for any compansation for damages by the )
exercise of these rights; and provided fuxther thalr any compensation paysble -
by the Lessor in respect of the loss of value éf the iand shall be determined
by the Lessor and shall be reflected in rebate of rent in the ye%r or years in
‘Wwhich loss of value cccurred apd thereafter in each year the loss is appliégk%g“ﬁ..p
and that such rebate in rent shall be deemed to be in full and £inal satisfacti;n,
oé the loss of value of the land wesulting £rom the granting of the aforgsaid
rights by the Lessor, snd further provided thar the spproval of Sarcée Band

' Council shall be obtained sthen residential land is fnvolved. . - e

Section 16.04. . That the Lessea covenantswand_agrées to indemnify
and save harmless the Lessor fram-all costs dncurred with respectEo any 7 o
mechanic’s, builder's or other lien that-may be filed-against the lend and
proparty and all claime, demands and actions either at-law or at eguity arising

out, from or other such mechanic's, builder's or ather Iien. - . o .

Section 16.05. . That no remsdy herein conferred upon or reservad
ta the Lessor is intended to be exclusive of any othex rem;&y herein or by léw
provided, but such remedies shall be cumulative and shall be in addition to L,
every other remedy given hereunder, niow or hereafter existing at law ox in

equity or by statute.

Section 16.06. ¥o nember of the House of Lommons shall ba admitted .

to any shere or part of the within agreement or to .oy benefitc arising therefronmi”
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' ) Sechion 16.07. Time is the essence of this lesse apd 211 .. |

provisions hereof.

Section 16.08. . That this lease will enuze ;oﬁtha benefir of and
is bipding upon the Lessor and Her Successors and the Lessee and its successqrs.

and assigns.

Section 16.09. That whemever under the provisions of. this lease ox

any sublease thereunder, snything is to be done by or at the digcretion of. the

Lessor, such things may be done or discretion exercised by the Minisker of i tim

* Ipdian Affairs and Northern Davelopment, or his authorized representative.

PR StalalE L

Section 16.10. This agreement shall be subject to the provisions . .

of the Indiao Act and Pegulations thereundexr both as zmended- from time to time
and bto any legislation in substitutlon thereof ox am&ndment thereof which may

hereafter be enacted or made,

Section 16.1L. 'This agreement is subject to any prior right of
lagful occupation, timber permit, ox licences, permit cx lease of wining rights
or other prié} grants covering the said land or any portions thexeef, apd any

other prior_encumberances ox interests, whether the Lessee has notice of the

same or nob.
1 N .

Sectién 16.12. Termination of the agreement shall in no way preju--

dice the Lessor's rights to recover unpald rent or =ny other zight of actionm by

the Lessox with respect to 2 breach of any covenant or agreement herein coutained,’

Section 16.13. Mo implied covenant ox lisbility on ;h; part of the

Lessor is created by the use of the words "denised” and Yjezse” contained herein. . _

Section 16.14. That whenever under the provisioﬁs of this agree—

mant any money payment is to be made by the Lessee to the Lessor; such payment

ghail be made in lawful noney Canada and may he by cheque o draft payable .

in Canadian funds.

Section 16.15. That the Lessor or any barson or persons desipgrated

by it shall have the right, at all reasonable times during the term hexeof to

enter upon the land For the purpose of dnspaceing any buildings or othet igprove—

pante made thetoin or thereon and for such other’ purposeas as rhe Lessor may deam |

RELESSATY .

N




L7

Ti WITNESS the ﬁ\{ﬂsiiﬁﬁx ‘ i

of the Depariment of Indian Affairs and Northern Development has hereunto .
set his hand and seal and Sarces Developments Ltd. has caused this

agreement to be executed and its seal to be affixed By fis proper efficers, = =

SIGNED, SEALED AND DELIVERED

in the presence of

Witness as. o the signature of . Minister of Indian Affairsﬁgg;/'
A Morthern Development

=

SARCEF DEVELOPMENTS LTD.

per: L anitid 1ﬁé§¢ﬂﬁ£&é§:é§27—4¥:iiff

Viciet Crowchild

(Corporate Seal) i £ ¢
per: Lilasat NV 4
- - .- - - Robert Deodginghors

per;

€T7FFord B1g Plume
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T i dhe Pacvdnee 0§ ... el A0TEN

admeasuwienzws . 7. 11 F92:26 . .acnes, be Fhe same, more ox Pess, .:;.m )
baing compared o042 I IR
lot 1-as showm on COL.S.R. PRan 57675 ..l LT

Th:.s is Schedule "B to an ¢gre\:xaent pade as of. . T D
s . September 6, 1574 between Pefen. b
w.2a 'F. e
Her Majesty the Queen in Rightof-Canada, «..Ze. e
Sarcee Developments-Lid. TILf528~-1-T82
(one of séven pages to Schedule "BY) . - o7

DEPARTHENT OF I‘*DIh!i AFFAT?.S ARD NORTHERY TEVEL OPH&.IT
INDTAH AFFATRS BRANCH .

L RNGY ALL N Y THESE P”L%JFS mxr c»c,

ihe wm'tz;‘:é-r.gnzd &’1,.'_'2,3 and CO[L:-IC.{.LO}DS oﬁ :' s _‘1‘.: bt

i THE SARCEE BAHD OF marms-

.,..............».-'....u---,-o-----.,.-a».....--n- --r-u--tc----ro-rv-v-h-'—-'-—-h«-s-o.a-u-......;. B

fon and acting on behalf of the w.’vaf.e paoaﬂa o} cun sald Band Oy Caw’.c;,_.
men—aiad do hereby swoender anto HER .‘U\J_S"V THE QUEEN I& le QF
UA H“R HEIPS ns'f{) SULCESSORS foi @ Leam Oﬂ .

FE e
.t = o3y R

" SEVENTY-FIVE([75) VEARS . e s
--c-n--»—ua.bbn—po-o--n--y---rn--n----....t-h-o»o—&nvv.-o--—--p-‘nv--—--.-q......,‘,L.,._'___F . -

forom dole Lmzaﬁ, ALL AHD S1 JGJLAR that certalir pareel ok Drack af Fand

- T 0T R ey P

and phrenises sifuaie, .?_yvxg and bza,. pi%3 ...'??.?,?.:f‘?,'(}ff..-.:“.‘?‘:_‘E?:ji}? '
ALK”PTA...,,...,,-._‘...“-cozszumg b o

. La«c, 3 as shown on C.L.S.R. Plar 57674
. Lot # and Read as aho un o C.L.S.R. Plan .,-7670
lors &, 7 and & as _,sha.o,z on O.L.S.R. PLan 57814 T

and,

See Land Description attoched
wid mached as Schedule A", ) -
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To Heve Aund To Hold the same unte Hex Hafesty Ahe Quec, Hex Suecessons

ceeokding Lo Lay, L8 Bt Ao £9.a,s e, subfect Zo :t-’..e {ach*,:_zzg Fems rr*ol

condiiions : o
I. THAT the £aﬂc[ A{;af,{". be Leased fo Sarcce, ﬂzueZ(tor"?_bu& L

a wirolly Band contnoifed entorprise, On Zo such other

2. THAT the &aae. shall be fox Camra*'cmﬂ Agucm,,m Imfuw,w
. Houstng and 3 p_cham,wz pw:paé..é- A

.

N THAT AIww.d. .dze. .E?_asz a0 i}te. Band company be_ me_ua.tzot ut-m ng )

reasans, dhen Hen Majesty on behelf of the Sarcee Bond, wag grant’ .

fo all subfesaces Zeases fox the miexpired Form of such exfsting
subleases, providing that such Legsns shall contain such Teims.
N and’ candu:wm &5 z?a ey out ﬂva dstent of such aub. Ecaaaza._ .

4, THAT ihe Lessee on athén person ﬂaumg &t zwteﬂwa:t in.ihe. .esr.m-— e e

sendered Eands meyf, with e approval of the Minisfer s His
aiagm:ad awthority, essign his ,r,ntme/s«, An Zhe aama:vc{zr»ct fanc{a
o:;ccpa)z,ta's':_kaﬁ:to any vithen p.usan, ' R T

5. THAT the Ea.!zci siteneadened Ahab? nedwne fo reszive fands mﬁs c::: -
2he end af fhe senenden pzrlod; on-phion S FhEaf 2o at the. re— . .

quest of the Band Coanc/.,(’, providing Zhe Laxd is rmszcarce;-ed

And apop the' fuithen conditicn thet mcmzba:». recefued Jfﬁ_om J_as-u:g shal? by -

deyiosited 2o e Band Revesue Accownt and used fex awe benefil in accond
ance with the Terms of the Indian Act and adninistiative. pmoﬁce,z aund
r&guﬂaﬁr_c;vé mfzwode/z. . . |
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. eonfiim, and promise Fo raiify and cofinm, wiatzvzr ._;:o b3

AND P2, Le said Chled wid Cowiedlions of ihe 5‘4.{.0’. Sakeze, Tndian
Resenuz €745 . .
0, on hzitald of out people and for cumselfues,” hereby retify md

ment ey do, oi cause To be ,Eavﬁm,;; c{orr_?,, £ ccc-::a_ ziee wdAtdy Lxe_ ’

IH THE

PRESENCE OF: L

atd Govern—

Awprendan {;of.: Lossivg thereof. S o RO
- TN WITRESS WHEREGF, we'have hene wito set ows hands wed affixed aus

Aeaﬂs this dixth day of Septembar , in e year of sun Lam

G;w 'e"mu_-‘afrd rine :w*a’:’aﬂ, and_seves :,tgv,gsuﬂ:.l e

SI6YED, SE ,dLEu and muv%ﬂ S S




i o  SUPERIUTEMDENT'S . AFFIDAVIT

e
tha
y
:ﬁa’ this’ /274 day of

SURREMDER REFERENDUM - IST VOTE ' D Ll
SARCEE 1jID[aY RESERYE £1E5 o oo

In Thz Nattar of Sur rendar

dated tha &th day of S:p‘.ﬂ-'ﬁba‘ i9rh,.
assenizd to by the clectars of tha .
Sarce= Band of Indians pursuant to Section
. '39 Subsection 1 of the Indien Ac:t znd the

To Wicr e I ; Indian Referendunm Regularions.- . .

CANADA

Province of Albsrfa

b N et e e A

7T, Hike XartuShyn in the Provinte
.- of Albzrta, Superintendent of the - : .

’ B]aCHTDGt/Sto'}e}'ISQ.cee. fistriet, . L e e
A]barta, - : LT s e

. MAXE meAHdSAr:-' P S A A

¥. - .THAT ths anrﬁxed surrendar’ was assentad fo by a I'&re"epr’Lm

'vote, a major;ty of the electors of the Sarces Band of -
. Jndians havmg cast ballots To favour of surrendar. " Co
’ 2.°  THAT such assent was given by such vota on Septambar 6, i
197%, by the elactors of the Sarcee Band of Indiams in ot

accordance with the provisions of Subsaction 1 of Sactian

.39 of The indian Act and Tha Indian Refei e";dm Regulations.

{ff¥i1$§¥bbn/ in o ;

. 7,
Hfovis né'e of Albertea,

Sentember 1974 L

”"/{7/{//‘./( Lot

Commissiaoner for Datks in }
. N - - . " - A " - "“\

and for the Proyiycesobinsi T . :

‘Al b&: Es. Comntezianas Toe 5tas ! rCl' ‘he - . . B .

. pesvines of Annda 7T o . . LT ’ 5/7 '.‘.A ﬂ

Lert. No. ) T J oo S
ert. Na '?57 - xab) o R

cme T d e L e eadeind Srelras RAT

{I\l\ L TTLE A B Lot e evesmd e Y G4
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- SYORN BEFORE NE _ , - N S
AL s
- at of L ARl I . - o Pl o 2 MR ek = XV [ 0 S
tha Pr?/mc:}'{_of-ﬁlberta, Lo

this M{_day ' o

3. CTHAT f am the Chief of tha safd Sarcse Band..

of Septembar, 1974, C ) . .
M:‘:"""'L- LA M g aetut ‘
T T v ) ] -
= /"
e liho

‘Cé.émissi‘lonér for Daths in

and for the ProvincePoiJizERT | ’ T o . .

Altberta. t:cr:*.m.':s:;_nu.v_ f2r Duths i o Sar the e e L. ... &fF

Ceorr: Moo (T pt=a gl PO e e - ) . ' ' .
et e s o

- w,ﬁ}
L .

' ); - ;
;Q T {: h
v
,p;.,.', ' ‘ - E - ) .
N - CHIEF!S AFFIDAVIT | Lo .-
SYRRENGER REFEREMDNY ~ TST VOTE L
SARCEE HiDIAN RESERYE NO. 145 . . i
CAMADA J  * in The Matter OF Surrender
' ) * dated the 6th day of September 197k,
. Province of Alberta «} assented to by the electors of the LR .
' ) Sarcee Band of indians, pursuant S e
To Wit: ) to Saction 39, Subsection (1) of the | '
=) {ndian Act and the Indlzn Referendum , - ]
i ) Regulations. =~ . Lo, . .
i, Gordon Crowchild, Chief of ° '_‘ Cee o ' )
. the Sarcee Band of Indians, L S e e T
in the Provinge of Alberta,’ B :
HAKE DATH AND SAY: . : T P
1. THAT the annsxed surrender was ;asééntéd. to bw a° L“x‘?_f"a-z';and;ﬁ;
voté, s majority of the electors of the Sarcae Rand of
indians having cast ballots in favour.of surrendar..
2. THAT ‘such assent was given by such vote _c,:.';. S&péé&x;csr £, -
197k, by the electors of the Sercee Band of Indians in . .
accardance with the provisfons of “Subsection 1 of Secticn
39 of thg Indian Act and the Indian Refarsndun AR‘éguT’ations.’.-: )
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C by counaiL o consEIL pAVE | e ) T
o ". L HIS L,CBI_LE“CYJ mim ADHTELSTRS ?u.mh EE] e umers, IR
. cm. the recon :—:. atic?:;'of the Minister of “rnaian Effairs -f_ ‘ , L
: ax};'?t I{orthern-nevelopat:e._t, is piea séd hershy, bL""SUc..:'li; R SN
i ’t:'o' YSG—;’:’: .on 40 of the inc‘iian :“:.ct, ‘4:,0 act:‘&pt—the at c:hﬁd , . '-.b
I s:'zrrenk’;e: dated Septémber 6, 1974, o: 1592.26 _‘acres QF, ©oete we T
. e . . ' . - vt
Sercee Indién Ete_éémre frumher 145 _Lanc‘{ ixﬁ the I?::{ovim_:e: o _ &_
.‘ ‘ of.iﬁihert'a' and moxs Dartio la'rlrf{ c‘lesc' i}"c& 1.11 the .0 7 L. S : .-._‘_:;
. - Burrendes =, ‘which has been fuly asgented ;E:c'z by &8 ,. Tl T
a-xﬁorx. Y Of the electors of the Sarces Band: of Indians = - ST
‘_' K in .thelsaid P}:ov.‘z.nr:e ;.n acccrc‘ialtgce Wit,‘ the pr ov.’r.sxor;s _ . '_- _
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This is Schedule "C" to an Agreement made as of
September &, 1974 Between Her Majesty the
Queen in Right of Canada and Sarcee = - .

Devélopments Ltd.

In Albexta;

In Sarcee Indian Reserve No. 145;

Lat 1 according to Plam 57673 in the Canada Land Surveys
flecords at Ottawa; i ] )

Lot 3, according to Plan 57674 in said Recoxrds;

Lot 4 and Road, according to ¥lan 57676 in said Records;

Llots 6, 7, and B, accoxding to Plam 57814 in said Recoxds;

and

411 that part of the.said Reserve in Section 13, Township 23,

Range 2, West of the Fifth Meridiam, which way be more - - = S e

partieularly described as follows:

Commencing at a poinbt on the East Boundary of the saild Section T4,
said point lying 161 .(one hundred and sixty-one} feet South of
a D.L.5. Standard post marking the Morth East corner of the said

Sectiong

Thence. Westerly, parallelfo the Nerih Boundary of the said Section, -
a distance of 2,000 (two thousand) feet to a point;

Thense Southérly, parallel to the said East Boundary, a distamce . .7 .7,
of 3,267 {three thousand, two hundred and sixty-seven) feeb to a

. t' .
pointj "

Thence Basterly, perpendicular to the said East Beundary  a distance ., . "%, . .
of 2,000 (two thousand) feet, moxe or less, to the said East Boundary

of the said Section 13;

Thence Northerly along the said Esst Boundary to the point of commencement.

Said part to‘be confirmed by Legal Suxvey within two years,'

$aid lots, road, and part containing together 1592.26 acres, more ox less.
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AFFIDAVIT OF SUBSCRIBING WITNESS B

1, RALPYH STEINHAUER, Lieutenant Governmi of the Province of Alberta,

MAKE, OATH AND SAY:

1. . I am the subscribing witness to the attached lease made as of the
6th day of September, 1974, between HER MAJESTY THE QUEEN IN RIGHT

OF CAWADA and SARCEE DEVELOPMENTS LTD.

2.  ‘that I was personally present and did see JUDD BUCHANAN execute
the lease hereto attached, on the SARCEE INDIAN RESERVE NO. 145

in the Province of Alberta.

3. I know the said JUDD BUCHAWANW and he is of the full age of -~

twenky-ane . Yyears.

4. . L verily believe that the person wheose signature I witnessed is

that of JUDD BUCHANAN.

Sworn before me at the Barcee )
Indian Resexve, in the Province ) - R e
of Alberta, this 1} day of ) '
' R#lph Stleinhauer
July, A.D. 1975 ) '

%004 (1.0

Notary Public in and for the
Provinee of Alberta. '

e et

Falars s




x

APFIDAVIT OF SUBSCRIBING WITNESS

STDNEY STARLIGHT, of the Sarcee Indian Reserve No. 145 in the Province

Alberta, MAXE UATH ARD SAY:

T &m the subscribing witness to the attached lease made as of the

1.
6th day of September 1974, between HER MAJESTY THE QUEEN IN RIGHT
OF CAWADA and SARCEE DEVELOPMERTS LID.

2. That T was personally present and did see JUDD BUCHANAN execute
the lease hereto attached, on the SARCEE INDIAN RESERVE NO. 145 & - B
in the Province of Albexrta.

3. I know the taid JUDD BUCHANAK and he is of rhe full age of
twenty—-one years.

4. 1 verily believe that the person whose signature I witnassed is. . . _ .~
that of JUDD BUCHANAXN.

Sworn 'before me at the Barcee )

Indian Reserve in the Provinece,
of Alberta, this & day of

July, AT, 1975.

850 M0

Botary Yublic in and for the
Province of Alberta.

L L e .




FIRSTLY:

SECONDLY :

THIRDLY ¢

FOURTHLY :

SCHEDULE "E"

Rights and Encumbrances Referred to in
Section 16.11 Hereof

vhe said portion of Seotlon 13, Township 23,
Ranige 2, W.5Mer. peing subject tos

{a) Pipe line pasement dated the 27+h day of July
A.D, 1937 in favour of Royalite Oil Company
1imited, Plan M2228 cLsR, on file in the

Tndian Land Reglstry at Ottawa as Nos. 10549,

16460 and 16462. .

(b) Oil and Gas Lease No. 3427, dated the 27th day of.
January, A.D. 1972 in favour of culf 0il Canada
Limited, and on file in the said Land Registry
as No. X12091.

The said Lots 1 and 3 being subject to 0il and Gas
Tease WMo, 3427 dated the 27th day of Januvary, A.D.
1079 in favour of gnlf 0il Canada Timited, and on
file in the saild T.and Registry as No. ®¥1209L1.

The said Lot 6 being subject to:

{a) 0il and Gas Lease No. 3196 dated the 5th day
of March A.D. 1970 in favour of Phillips Petroleum
Ltd. Western Hemisphere, and on file in the
said Land Registry as No. 41326.

(b) ©il and Gas Lease No. 3621 dated the 25th day
of February A.D. 1976, and on fTile in the said
1and Registry as NO. 45979,

(¢} Pexrmit dated the 10th day of November, A.D. 1970
in favour of ¢anadian Western Natural Gas
company Limited for a regulator site, Plan
No. 56192 CLSR, and on file imn the said Land
Registry, ag No. X10875. B

{d) Permit No. 41-608 dated the 10th day of November
A.D. 1970 in favour of Canadian Wéstern Natoral
Gas Company Limited, for m-yas pipe 1ine right-of=-

way, Plan 56170 CrLeR, and on flle in the said
Land Registry as Ho. 6516-208,

(e} Permit No. 9¢4, dated the 5th day of Decembel,
A.D. 1962, in favour of Shell 0il Canada nimited,
for a gas pipe line right-of-way, Plan 509900

¢.L.8.R., and on file in the sald tand Registry
as No. 16484. o .

The said Lots, road and part being subject to:

(a) A Permit dated the lst day of Januaxry, 1963 ip
favour of The Clty of Calgary on file in the said
Land Registry as Ro. 16485.

(b} A Permit-to Alberta Governmant Telephones dated
the 5th day of November, 1968, on file in the said
tand Registry as HG. . 808&.




DATED ¢

A.Dy

1877

AMENDMENT TO LEASE

FENERTY, ROBERTSON, PROWSE,
FRASER, BELY, & HATCH

Barristers and Solicitors

P.0. Box 9300.

Calgary, Alberta

T2P 2WH

Pile: 10794 BHJ




CANADA Y I, Kenneth B. Warren of the CGity of
PROVINCE OF ONTARIO 3 Edmonton, in the Province of Alberta,
Regional Munlcipaldity } public servant
of OTTAWA~CARTLETON )
TO WIT: ) make oath and say:

)
1. I was personally present and did see the within instrument

duly executed by Campbell Phillip Mackie of the Department of Indian
Affatrs and Northern Development:

2. X know the sald Campbell Phillip Mackie and that he is in
my belief of the full age of elghteen years.

3. I am the subscribing wilitness thereto.

SWORY before me in the )
Begional Municipality of )
QTTAWA-CARLETON, this 7th )
day of February 1977 ) //

7
// :

. #Comuissioner pursuant to section 108 (a)
“—Indian Act - as of August 15, 1974.
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.y w o, v . Chrondlogidal No, — Numéro congsculll a
- ‘e A
P T I'&
. — . lnchap and Nopharn Affals | Atalres Indiannes ek du Merd - . [ . L
#535 IR
"~ - . FE . . . - File Relerence — IV oo refi di' dossier .
.;-5 BAND COUNCIL RESOLUTION
! RESOLUTION DE CONSEIL DE'BANDE ) - 7 . . - U,
HOTE: The words *Fram.gur Hand “Funds" “'Capltal' or “RuvenuA“. whic‘h evcr is tho case mux;:\;r'r:a: In aIl ;e:;iutl:nu r;.c;u:;!‘l;\z ‘H‘xpl::d‘:()‘:::s’ t'rnm e
Bund Funds. o
NOTA: Les ol “des fonds da noue bande "Capl‘laf” o ravmu" s:lcn le cas duhmm pa}'ur(re n’enx toutes_ las rus’ol‘urfons portant su¢ des n‘epmnuu i
mimo lgs londs dos Bondes PP imsim el s osempe st it o oLy wmkewams gm0 s st et L F P G g (WS o
THE COUNCIL OF THE - - g - " Cucront Capltal Bal o
I apltal Balange. . '
LE CONSEIL DE L4 BANDE INDIENNE SARCEE BAN D . | Solde de capitat : -
AGENCY $.___mﬁ~m-«_-—a-«
pIsTRICT BLACKEROT/STONEY/SARCER % . - o oo Commitied ~ Engegd % -
PROVINCE . - .
ALBERTA. . . . o L o ) Current Rfvenue balance .
B sni Solde. de revenu $ —
PLACE N -
wou pe LEnoroly  SARCEE BAND, ADMINISTRATION OFFTCE ool compitted — Engagé $ -
- 8rd - _ | T FER. B Y
DATE TAY - JOUR WONTH - MOIS SECEL YEA -'Jt‘NN'EE
DO HEREBY RESOLVE: . . - Page 2. - : A -
DECIDE, PAR LES PRESENTES: R - ¥ : T ‘
. JAND WHEREAS the Sarcee Band Counell furfher wish.to .. .. .. ...
manifest. their:approval and consent, generally, to the proposed e e e

amendments to the said leage:.

THE COUNCLY OF THE SARCEE BAND DOES HEREBY REé'OLVE:

1. .' The Sarcee Band Council does hereby give its consent =
and appioval to that proposed amending agreement serving to amend the .. .. . _ i
lease entered lnto hetween Her Majesty the Queen in‘rightof Canada,

as represented by the Minister, as lessor: party, and Sarcee Developments .

Ltd., as lessee party, mads as of September 6,7 1874, a copy of which : -
said proposed amending agreement iz smnexed to and made part of this . TR s
Band Counpil resolution; -

2. To the extent that the provisions, or any of. them,

of the proposed amending agreement serve to reduce or adjust the amount
payakle to Her Mageaty 'the Queen 1n rlght of Canada in respect of the

A quomm for maid demse of the surrendered lands hereby demlsed, the Saroee Ba.nd
Paur celta bande fe quorum egt

acasists af _ ... . .| Council does hereby consent to the same .}
Fixé 3 2 YLor Lom e B
Councll Members, Ca s -
Mambres du Consel! o

{Couneiifor — consefiler} - {Councilior — consaiiter) T
(Catncilior — canaaiiier) TR {Eauneilior ~ Bonsgitien) .\ e -
eIl ey o Ty R E (Councnuor caitler) - : i aunsilior — canyeliior) L
{Councilior — conseifior : T Coungilior, « cogdollien N {Councillor — consellles) R

FOR DEPARTMENTAL USE ONLY - RESERVE AU MINSTERE

1. Hoid Fund Code | 2. COMPGPER BALANCES — SOLDES HORDINATEUR | 3. Expoadlture 4. Autharity - Auterlté | 5. Source of Funds .
Code du compin Dépenses . fIndign'Act Sec - Som;e des {opda
2 B, - R L N ' " M . -
de banda A, Capltal Revenue Avanu. Aste do 1@ Lol sur lag 1 Capial_ aﬁ:venue ' !
$ . s $ Jadlens . Reavany o

4. Recommended — Recommendabla

4.2.279.. ' dﬁ(f /7]7

Eats Rcéé .p(ending Otficer — Recommandd per

Appraved — Appzmjvable

v

S Approving Offioer w Appiouvé par

1A 135 (9-74) 7330:21.023-4$62, . e “ o . - - - - . —




‘l ~.¥ 1!,'
DEMANDE P'ENREGISTREMENT : ’ . APPLICATION FOR REGISTRATION

DES TERRES INDIENNES OF IFDIAN LANDS
Les présentes requiBrent l'enregistrement du The undersigned hereby requests that.the
document ci-aprés dBerit suivant la Leodi sur’ -~ document, the partlculars of which are set
les Indiens, soit dans le registre des terres . . out below, be enterad, pursuant to the Trdian
de r&ferve, soit dans le registre des terres - - ~ ——Act either 4n the Réserve. land Register orx
cédées, suivant le cas. in the. Surrendered Lands Register as the

case may be.
DESCRIPTION i PARTICULARS

NOM DES PARTLES ET LEURS ADRESSES SAUF POUR . - BAME OF PARTLIES AND ADDRESS OF ANY PARTY
L4 CODRONNE: . OTHER THAN THE CROWN:

l

..............-............................. z} 1{}.............................‘................u

NATURE DE L'ACTE = W fb % 5 .-g .
TYEE OF INSTRIMENT: .. . :““‘A'“Lj‘—'“ i‘»?‘?ﬂ‘r“s vk

DATE DR L' ACTE ' E
DATE OF INSTRUMENT: *-{b‘““)q’,idl’l" ......

DESIGNATIOR DE LYIMMEUBLE: ) LAND DESCRIPTION
Provinece : .M‘.—(f‘.. ........ l}}Pﬁ_leM&‘E‘;,.ﬁJ&{,Lf“ﬁég_

Réserve & No.
Resexrve & HNe.

P I I A A AR IR L

P T N L I I R e e N L R Y

Parcelle

1
.
Parcel D e ess st rumeresene s anyma s AP LA T e s aErrr R et b b st e bbby

P R R R Rl I N T R R I e N R Y

.

BATURE U DROIT OU DE L'OBLIGATION: P
TYPE O INTEREST OR GHARGE P eenenn rreopeannes .

//Q«(/WA/' o :';ﬂﬁ);m;;} 1.917)

Signature du Regﬁgrantlsignature of Applicant

FEB - 7 171

Adresse/Address
NOTE: NOTE: [
Une demande d'enregistrement doit 8tre A separate application for registration
produite separément pour chague droit ou must be submitted for each separate inte—

obligation 3 enregistrer. . xest or charge. .
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' AMENDMENT TO LEASE

éHIS AMENDMENT made as of the Lt day °f1:€bi\uxdy 19717,

BETWEEN:

HER MAJESTY THE QUEEN, in right of canada,
as represented by the Minister of indian
‘Affairs and Northern pevelopment, {referxred
+o herein as the *ministex")

hereinafter referred .
to as the "L ESSOR"

- and -

SARCEE DEVELOPMENTS T, , a body incorporated
under the laws of the Province of Alberta,
with its office 1ocated at R.R. #3, in the
City of Calgary, in the Province of Alberta,

hereinafter referred
to as the NLESSRE"

WHEREAS the parties hereto entered into a certain

Indenture of Lease dated the 6th day of September, 1974, a

frue copy of which is annexed hereto as Schedule "AY, and;

WHEREAS the parties have agreed to the following

amendment of the aforementioned Lease;

NOW THEREFORE THIS @NDENTURE WITHESSETH that in
considgeration of these covenants and the texrms and covenants
of the Likase and of the sum of $1.00 pald by the Lesscee +to

Al

t+he Lessor, the receipt of which is hereby acknowledged, the

jessee and Lessor do agree to amend the aforementioned Lease .

as follows:

1. ~ - 'The sald Lease is hereby amended by adding immediately
after paragraph 4,01, the following furthex paragraphi
vg,01l.01 Expenses approved 6f by #he Minister, as

veferred to in paragraph 4,01 (il) above, shall include,

but not be regtricted to:
(1) outgoings of the Lessee of every nature and
kind whatsoeverxr which are incurred, expended oX

set aside from time to time to earn the aggregate




annual revenue;
{ii) payments made to reduce or extinguish any
indebtedness (including interest and exXpenses
relating thereto}, incurred with respect to any
1van or loans made to the Lessee by a lender, with
the approval of the Minister (such an indebtedness
being hereinafter referred to as an "Approved
Indebtaedness™), and the Minister, upon granting
his approval, may direct that the indebtedness
payable to any one such lender shall be paid in
priority to any other such loan indebtedness of
the Lesseey
{iii) any amount for which the Lessee has set .
up as a reserve in its books for the payment for
futvre operating or capital funding until such
reserve is no longer reguired by the Lessee for
future operating or capital funding, at - which
time .such reserves shall be included in the
aggregaté annual revenue of the Lessee”.
2. SBection 4.03 is hereby amended by adding thereto
immediately after the word "whatsocever", the further words "ex-
cept to the: extent permitted by Section 4.01(ii}", so that the
said section shall read:
"Seotion 4.03. The Lessee shall pay the rent on
the due dates without any deduction whatsoever. except
to the extent permitted by Section 4.01 {ii}."
3. There shall be added immgdiately aftex Section 7.01,
the following:
w7.01.01. The Lessee may grant a sublease of all
or any part of the within lands for the unexpired
residue of the term of the within lease, except the
last day thereof, to a lender to whom an Approved

Indebtedness iz payable. by the Lessee, as security

)




-3 -

for  such Approved Indebtedness and such sublease

shall not be required to comply with the provisions

of Section 7.0l hereof if the Minister shall consent

to or approve of sate.”

4. Section 8.01 and Section 8.02 are hereby amended
by deleting the same in their entirety and Ly substituting
therefor the following: .

tgoction 8.01. Subject to.the provisions of Sectlon

8.02 hereof, if the Lessee shall at any time during

the term

(1} fail to pay the rent reserved hereunder with-
in thirty (30) days after the same sghall .
becoms pavable, whether formally demanded or
not; Orx s ' )

(i1} fail to pay any applicable taxes on the land and
improvements to the appropriate authoritles within
one hundred and twenty {(120}. days of the malling
of the tax notices; or

(iii) fail to perform or cbserve any covepant, term
or condition, contained in this lease which galls

for the payment of money by the Lessee, to the Lessor;
or ‘ : ‘

2

{iv) thave a Director or a Shareholder of Sarcee
pevelopmants Ltd. who is not a nmember of the
Sarcee Band of Thdians
the Lessor may give notice in writing to the
ressee. of the Lessee's default under any of paragraphs
(i) to (iv} of this Section 8.01 reguiring the same
to be remedied within ninety {90) days of the date
of mailing of the notice from the Lessor. I1f the
fessor shall give notice to the Lessee as afpresaid,
it shall on the same date give notice. in writing of
such default of the Lessee to . the Saxrcee Band Council
and to each pariy holding a subleagse granted pursuant
+to Section 7.01.01 who has notified the Lessor in writing
of its interest and of its address for the purpose of
giving such notice. The Sarcee Band Council or. any such
party holding a sublease granted pursuant to Section

7.01.01 shall have the right to remedy or cause to be




5.

remedied such default within ninety (%0) days of the
mailing of the said notice. If such default shall

not have been remedied within the ninety (90) days
referred to above, it shall be lawful for the Lessor,
without Ffurther notice, to declare the term ended and
this lease terminated and thereupon this agreenment and
everything It contains and. the estate or term, shall -
absolutely cease, determine and be void without fe—entry
or any other act or any sult or legal proceedings to

he brought or taken provided that the Lessor shall neverthe-

less ke entitled to recover.from the Lessee the rent

then acecrued, or'accruing, and moreover that any
right of action by the Lessor against the Lessee
in respect of any antecedent breach of any of the
covenants, provisos, stipulations or conditions

gontained in this lease shall not be prejudiced.

‘Provided that the Lessox'agrees to replace, on the

reguest of any sublessee affected by such termination,
any sublease in good standing, by a lease for the
balance of the unexpired term of such sublease which
lease shall contain terms and conditions as to carry out
the intent of the sublease.®

“Section 8.02. Section 8.01 shall only apply if and

so long as any Approved Indebtedness is outstanding aﬁd,
when and so long as there is no Approved Indebtedness
cutstanding, the provisions of Section 8.03 shall

apply in_place of Section B.01."

There shall be added immediately after Section 8.02, a

further section, numbered 8.03, as follows:

"Section 8.03. If the Lessee shall at any time during
the term

{i) fail to pay the rent reserved hereunder with-
in thirty (30} days aftexr the same shall becone
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payable, whether formally demanded or not; or . ..

(i) fail to pay any applicable taxes on the land and
improvements to the appropriate authorities within
one hundred and twenty (120) days of the mailing
of the tax notices; or :

*{3ii) _fail to perform or observe any covenant, texrm
or condition contained in this lease; or

{iv}) have a Director or & ghareholder of Sarcee

Developments Ltd., who is not a member of the Sarcee. -

Band of Iundilans
the. Lessor may give notice in writing to the Lessee
of thé Lessee's default under any of the paragraphs {1}
to (iv) of this Section 8.03 reguiring the same +o be
remedied within ninety (90} days of the date of
nailing of the notice from the Lessor, If the Lessox
shall give notice to the Lessee as aforesaid 1t shall
on the same date give notice in writing of such
default of the ILessee to the Sarcee Band Council
and to eaoh party holding a sublease granted pursuant
to Section 7 who has notified the Lesspx in writing of
hig interest and of hig address for the purpose
of giving such notice. The Sarcee Band Council or any
such party holding a sublease granted pursuant to
Section 7 shall have the rightAté remedy such default
within ninety (90) days of the mailing of the said
notice. If the Liessee, the Sarcee Band Council or any
party holding a sublease granted purswant to Section 7
shall fail to remedy any default within the ninety
(90) days, then it shall be lawful for the Lessor,
without notice, to declaxe the texm ended and this lease
rerminated and thereupon this agreement and everything
it contains and the estate ox term, shall absolutely
cease, determine and be vold without re—entry or any |
other act or any suit or legal proceedings to be
brought or taken provided that the Lessor shall

nevertheless be entitled to recover from the Lesasee




* the rent then accrued, or accruing, and moreover that
any right -of action by the Lessor against the Lessee in
respect of any antecedent breach of-any of the covenants,
provisos, stipulations or éonditions contained in this
lease shall not be prejudiced. Provided that the
Lessor agrees to replace, on the request of any sublessee
affected by such termination, any sublease in good
standing, by a lease for the balance of the unexpired
term of such sublease which lease shall contain terms

and conditions as to carry out the intent of the sub~

lease."
6. Bections 16.03 and 16.13 afe hereby deleted in their
entirety. ‘
7. Section 16.11 is hereby deleted in it's entivety and

substituted with the following:
"Section 16.11 'This Lease shall be subject to all
prior rights and encumbrances as listed in Schedule
IE! . 1t
8. Section 16.14 is hereby dmended by adding the word
"of" immediately after the word "money" in the third line thereof.
9, The paragraph in Schedule C of the lease, which paragraph
begins with the phrase "Commencing at a point on the FBast Bound-
ary . . .% is hereby amended hy deleting the number *14" where
it appears therein and substituting the number "13% therefor so
that the said pavagraph will now read as follows:
Commencing at a point on the East Boundary
of the said Sectlon 13, said point lying 161
{one hundred and sixty-one) feet South of a
D.L.S8. standard post marking the North East Coe
corner of the said Section;
10. The said lease, as hereby amended, is approved and
confirmed in all respects.
IN WITNESS WHERBQOF, the parties have executed and

delivered. this Amendment to Lease all £ the day, month and

year first above written.

SIGNED, SEALED AND DELIVERBD)
in e prggepce of: )

Minister of Indian Affairs
"and Northern Development

i SARCER - DBVELOPMENTS LTD. N
Witness £o the signature of: PER: "‘“,f el d e,
PER: AN

(/8) PER- ' ", 2
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ABETWEEN & . )

g

'MER MAJESTY THE QUEEN, in right of Canada, as
represented by the Minister of Indian Affairs
and Northern Development

- and -

SARCEE DEVELOPMENTS LTD., a body incorporated
under ‘the laws ©Ff. the Province of Alberta,
with its o©ffice located, at R.R. #3 in the
City of calgary, in the Province of Alberta.

* SURRENDER '
IN CONSIDERATION of Ten Dollars ($16.98) paid to us by the
Sarcee Indian Band, We do hereby surrendeyr and yield up from the day
of the date hereof unto HER MAJESTY THE QUEEN, in right of Canada, as

represented by the Minigter of Indian Affairs and Northern

Development,

that portion of Lot 1L, Plan 6€7856 (C.L.S.R.) located

within the 8.E. 1/4 of Section 13-23-2-W5th and described
as follows: .
Commencing at a point on ithe east boundary of Lot 1l &
distance of 3% metres measured northerly therecn from the
southeast corner thereof; thence southerly along the
easterly boundary of Lot 11 toe the south-east corner
thereof; ‘thence westerly and along the south boundary of
Lot 11 a distance of 380.06 metres to a point; thence
northerly and perpendicular to the said south boundary of
Lot 11 & distance of 174 metres to a point; thence easterly
and parallel to the said south boundary cf Lot 11 a

" distance cf 2@7.63 metres to a point; thence goutherly and
perpendicular to the sald south boundary of Lot ll a
distance of 148 metres to a point; thence easterly and
parallel to the said south boundary of Lot 11 to the point
cf commencement.

leased by the Queen to Sarcee Developments Ltd. in the Lease nade
between Her Maljesty the Queen and Sarcee Developments Ltd. dated

September 6th, 1974 as amended and the term therein created.

DATED the 3\2/ day of May, 1984.

BO e,

REGICNAL DIRRCTOR GENERAL
Dept. of Indien Affairs and
Northem Devalopment

Sarcee Developments Litd. e




g& Aborlginat Alislrs snd Affelres autochiones et

Northern Development Canada  Développemertd du Nord Canada
Aboriginal Affairs and Northern Development Canada
Application for Registration

Please send two coples of this document to your regionat Aberiginal
Affaire and Northern Development Canada office listed in the 'Contact
Us' directory. ' :

Affaires autochtones et Développement
«u Nord Canada
Demande d'enreaistrement

S'it vous plait envoyer deux copies de ce document & votre
bureau régional des Affaires autochlones et Développement
du Nord Canada. Les coordonnées peuvent étre trouvées
dans Fannuaire 'Contactez-nous'.

The undersigned hereby requests that the instrument, the

the Indian Act, in tha appropriate register of the Indian Land

particulars of which are set out belaw, be entered, pursuant to

|.e/l.a soussigné(e) demande par la présente que le
document dont fes détails sont indiqués ci-dsssous, solt
inscrit conformément & la lof sur les indiens dans le .

Registry. ‘ Registre des terres indiennes concerns,

Regisiafion £/ Received Dale [
# au registie Date au reqistr Reglonal Fite # { # de dossier régional
6085345 2015/04/30 5670-06639-4

NAME OF PARTIES TO INSTRUMENT / NOM DES PARTIES DU DOCUMENT

Grantor / Cédant
Name / Nom . :
'CROWN CANADA
Grantee / Cessionaire
Name/Nom

SARCEE DEVELOPMENTS LTD

Instrument Type ! Typs de document:

Amendment 057

Instrumeent Date ! Date du document: 2015/04/29
Purpose / Objst.
Remarks / Remargues: AMENDMENT TO LEASE REG #41168

AMENDS AND REPLACES SECTIONS 2.04 & 16.11 (SCHEDULE "E" 18 FROM
ADDENDUM REG #50975), AND SCHEDULE "C", SCHEDULE "D" IS DELETED,
ALSO SEE ADDENDUM REG #50875 AND PARTIAL RELINQUISHMENT OF
LOT 111 CLSR 70140 REG #99909

LAND DESCRIPTION / DESCRIPTION DE LA TERRE

Provinee:  ALBERTA .
Reserve Name / Nom de la résarve: 068639 - TSUU T'INA NATION 145
Legal Description - Land Affected ! Description Légal - Terre:  LOT 1 Canada Lands Surveys Record 57673

List of Supporting decumentation {must be attached to document or a regisiration number quoted) /
Liste des documenls de support annexées (doivent etre attachés ou citéss un numro d'enregistrement):

Applicant Emaik: Band Email;
{ )
Signatura of Applicant Tel. # of Applicant email Date
Signature du requérant # Tél du requérant courlel
Return To:
DOLORES THOMAS
6830 Canada Place, 9700 Jasper Ave
Edmonton, ALBERTA ,
T5J 4G2 -
Registration Number / Numéro d'anregistrement: éfy S5 545 :
Reglstration Date: / Date denregistiement. 2 izes /) 045 and Time: f et hewre: __ 2.7 0// plee)
T o [y
= . £
sl B P v 9?0/—-5:,/{5: 0/
Signatiire of Registration Office / Signature de l'officer d'enregistrement Dale

Pagelof /de 2




§ % g Aboriginal Affels and Affalres autochtones et
f Norihern Development Canada  Dévetoppemant du Nord Canada

Aboriginal Affairs and Northern Development Canada Affaires autochtones et Développement
Application for Registration du Nord Canada
Demande d'enreaistrement

Please send two coples of this document o your reglonal Aborigina S'i vous plait envoyer deux copies de ce document & volre
Affairs and Northern Dovelopment Canada office listed in the "Contact  bureau régional des Affaires autochlones et Développement
Us' directory. du Nord Canada. Les coordonnées pauvent &tre frouvées

dans Yanpuaire "Contactez-nous’,

Comments / Commentalres:

Reason for return / Ia raison du retour

Signature of Registration Office / Signatire de Tofficer d'enregistrement Date

Page 2 of fde 2



THIRD AMENDMENT OF COMMERCIAL LEASE

THIS AMENDMENT made as of the 27 Gay of April, 2015.

BETWEEN:

WHEREAS:

A.

HER MAJESTY THE QUEEN IN RIGHT OF CANADA, as
represented by the Minister of Indian Affairs and Northern
Development

(the "Lessor")
-and -

SARCEE DEVELOPMENTS L.TD., a body incorporated under the laws of
the Province of Alberta and carrying on business in the Province of Alberta

(the "Lessee")

The lands leased under the Lease (as defined below) (the "Lands") are
part of the Tsuu T'ina Reserve |.R. 145, which is set apart by the Lessor
for the use and benefit of Tsuu T'ina Nation (the "Nation”);

The Lands were surrendered for the purpose of being leased by a
surrender that is not absolute dated September 6, 1974 and accepted by
the Governor General in Council by P.C 1974-2644 dated December 3,
1974 and registered in the indian Lands Registry ("ILR") under
Registration No. 37900 (the "Surrender”);

The Surrender was partially revoked by partial revocation and
amendment of surrender dated October 25, 1985 and accepted by the
Governor General in Council by P.C. 1988-504 dated March 17, 1988
and registered in the ILR under Registration No. 205209; and by
revocation of surrender dated July 21, 1992 and accepted by Governor-
in-Council by P.C.1993-652 dated March 30, 1993 and registered in the
ILR under Registration No. 213278 (the "Amended Surrender”);

The Lands were leased to the Lessee by way of Lease between the
Lessor and Lessee (the "Parties") dated September 6, 1974 and
registered in the ILR under Registration No. 41168 (the "l.ease");




E. The Parties amended the Lease pursuant to an amendment to lease
dated February 4, 1977 and registered in the ILR under Registration No.
50975 (the "First Lease Amendment");

F. The Parties further amended the Lease pursuant to a surrender
agreement and relinquishment dated May 28, 1984 and registered in the
ILR under Registration No.99909 (the "Second Lease Amendment");

G. The Nation entered into an agreement with the Province of Alberta
("Alberta") in respect of the transfer of certain lands within Tsuu T'ina
Reserve No. 145, as shown on a plan of survey recorded in Canada
Lands Survey Records as registration number 103574 (the "TUC
Lands"), to Alberta and as more particularly described in Schedule "A";

H. The Nation and Alberta have requested that the Lessor authorize the
transfer of the TUC Lands pursuant to section 35 of the Indian Act and
issue a transfer of administration and control ("TAC") to Alberta;

l. A portion of the Lands is located on the TUC Lands;

J. The Parties have agreed to further amend the Lease as set out herein;
and

K. The Council of the Tsuu T'ina Nation has by Band Council Resolution
number 3262 dated March 24, 2015, attached as Schedule "B",
authorized and directed the amendment of the Lease as set out herein.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Parties hereto mutually agree that the Lease will be
amended as follows:

1.

Section 2.04 in the Lease is to be amended and replaced by the following:
"2.04 "Land" means the land described in Section 3.01;"
Section 16.11 in the Lease is to be amended and replaced by the following:

"This Lease shall be subject to all third party encumbrances, but only to the
extent such encumbrances constitute valid and enforceable encumbrances on
the Land at the date of this Third Amendment of Commercial Lease, which
include but may not be limited to the encumbrances as listed in Schedule "E"."

Schedule "C" in the Lease is to be amended and replaced by Schedule "C"
attached to this amendment,

Schedule "D" in the Lease is to be deleted.

All other terms, clauses and provisions in the Lease, save as amended by the
First Lease Amendment, the Second Lease Amendment and this Amendment,




remain the same and are hereby reaffirmed and shall continue in full force and
effect, and this Amendment shall form part of the Lease.

This Third Amendment of Commercial Lease shall be effective upon the Lessor
executing the TAC.

[Balance of page intentionally left blank. Execution pages to follow.]




IN WITNESS WHEREOF, the Lessor and the Lessee have executed this Third
Amendment Commercial Lease on the day, month and year written above.

SIGNED, SEALED AND HER MAJESTY THE QUEEN IN RIGHT
DELIVERED in the presence of: OF CANADA as represented by the Minister
of Indian Affairs and Northern Development

-
e
-

Witness to the signature of the Jamig/Bro#n

Lessor's representative Dirggtor,
Lands and Economic Development —
Intergovernmental Relations

SARCEE DEVELOPMENTS LTD.

Per$ S>
Name:'Dean Manywounds
\A/]/M Title: P%ﬁﬁent

Witnesk to the signatures of the
Lessee’s representatives

MICHAEL J. CLARK
Bamister & Solisttor for Alberia & Sask,
1600 - 520 - 39 Avenue 8.W.
Calgary, AB T2P OA3
403-603-4300 melark@mit.com

ame; Ellery Starlight
le: Vice-President

cls Title




Schedule "A"
L egal Description of the TUC Lands

In the Province of Alberta, in Tsuu T'ina Indian Reserve No. 145, within Township 23,
Range 2, W5M and being the Road as shown on a Registration Plan deposited in the
Canada Lands Survey Records under number 103574 CLSR as comprising 428.167
hectares (1,058.0 acres), more or less.

Excepting thereout all mines and minerals, whether precious or base, solid, liquid or
gaseous.




Schedule "B"
Band Council Resolution no. 3262




E“'l {ndlan and Northem Affaires Indlennsg Chronological no. « N« N° consacutive
<& Affairg Canada et du Nord Canada

BAND COUNCIL RESOLUTION Flla reference no, - N* de référence du dossier
3262
The coungil of the
Le conseli de TSUU T'INA NATION
Date of dufy convened meeting D-J M Y-A Province
Dala de I'aszemblée dument convoquia "
2|4 0|3 1|5 Alberta

AT A DULY CONVENED Band Council (“Council”) meeting of the Tsuu T"ina Nation (the “Nation”) held on the 24% day of March,
2015, the Nation passed the following Band Council Resolution:

WHEREAS:

A. Indian Reserve Mo, 145 (the “Reserve”) has been set apart for the use and benefit of the Nation;

8. Her Majesty the Queen In tight of Alberta as represented by the Minister of Infrastructure (“Alberta™) has requested the entire
interest of Her Majesty in right of Canada {"Canada”} in a portion of the Reserve comprising 1,058 acres, excluding mines and
minerals {the “Land");

C. Alberta requires the Land 1o compiete the transportation and utility comridor (*TUC") for the City of Calgary which currently
comptises the Jand described in Schedule A of the Calgary Resiricled Development Area Regulations, AR. 212176 as amended
from time to time, together with all associated infrastructure thereon constructed or authorized by Alberta;

b. The Nation and Alberta have negotiated s Final Agreement {the “Final Agreement”) dated November 27, 2013 pursuant to
which the Natfen will consent 1o the transfer of administration and contvol of the Land from Canada fo Alberta pursuant to
seotion 35 of the fndian Aet, R.S.C, 1985, ¢. 1-5 (the “Indian Acf');

g, In consideration for the transfer of administration and contro] of the Land from Canada to Albcfta, Alberta will:

a transfer admiriistration and control of cenain other lands owned by Alberta identified on the map attached as Scheduls
| and on the plan registered in the Alberta Land Tittes Office on December 4, 2014 as Plan 1413283 (the “Additional
Lands"}, comprising 5,338.16 acres, lo Canada to be set apart as reserve within the meaning of the Jndfan Aet for the
use and benefit of tha Nation in accordance with Canada’s Additlons to Reserves Policy, subject to:

i the Nation paying $1,643,200 for the 320 acres of the Additional Lands described as W Section 20-23.5-
WSM shawn highlighted in blue in Schedule 1; and
il the fibre optic cable right of way within Section 36-23-5-W5M as shown on LTO Flan 851 1885;
and
b. pay to the Receiver General for Canada the sum of $275,000,000.00 for t];e use and benefit of the MNation;

Querum .?’
Roy Whilney-Onespot {Chief - Chef)

—— T ﬁ; Y
Stanley Blg Plume (Counciilor - Consalller) Emmet CrowchliddCouncilior - Conselilen) Regena Crowchlld (Councllior - Congeliles)
hY s

Vincant Crowchild {Councillor - Conselller) — antDodgin%&‘(cwwM
i D )

l.gon Litelight -(Cauncillor - Gonselller) Dean Manywourtds (cgndna‘r“:donsamar) Andreiv'qﬁespot {Counciior - Conseiller)
- @ Cr P A

Lyl& [35dginghorse (Councllior - Conseliler)

Ellery Starlight (Councilior - Conseilier) Emii Starlight {Councilior - Conseiller) Darryl Whithey (Goundillor - Conseliler)
FOR DEPARTMENTAL USE ONLY
ot | sttt |fgten, | S| mpueniate) | BR02S
lea incieria} I3 Indienas)
Cewan QA Qe O
Revenu Riareera
Jingg OfFcar « R b par R g OFcor » 56 par
Signoure Dala Sighahze Date
Aparoving Offcer « Approcv pa Approving Officar - Approv par Cmad’ﬁ

1229 T590-41 388
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BAND COUNCIL RESOLUTION File reference no, - N° de référence du dosaler

3262

The council of the

Le consall ds TSUU T'INA NATION
Date of duly canvenad meating 2N M Y-A | Province
{rate da Vassemblée dument convoquée

2!4 0|3 1 |5 Alberta

£ To permit clear title to the Land to be wransferred by Canada to Alberta, it is necessary for certain federal nterests in the Land
granted pursuant to the Indian Act or otherwise to be relinquished, in respect of those interests which lie entirely within the
Land, or amended, in respect of those interests which lie panly within the Land and parly within the Nation’s remsining
Reserve lands.

THEREFORE BE IT RESOLVED THAT:

L. The Nation authorizes and directs Cannda to enter into Relinguishments with the third parties listed in Schedule “A” in relation
to the respective federal interests Issued in favour of those third parties,

2, The Nation authorizes and directs Canada to enter inte Amendments with the third parties listed in Schedule “B* in relation to
the respective fedéral interests issued in favour of those third parties.

3, The execution, delivery and performance by the Chief and/or any Councitler of the Nation, for and on behalf of the Nation, of
such deeds, instruments or other documents required to give effect to the foregoing resolution, with such modifleations as the
Chief andfor Councillor shall, in his or her sole discretion, deem necessary, be and are hereby authorized, approved, ratified
and confirmed.

Quorum [,;i

Stanley Blg Plume (Councilor - Consatller)

N Ayt
Vincent Crgwchild (Councitor « Canselliar)
o

g A

LGorkilietahl (Councilor - Conselliar)

Roy Whitney-Onespot {Chjef - Chef)
_ﬁif-"ﬂ

Emmet Crowchild (Councillor - Conselller}

Regena Crowchltd (Councllet <Congelller)

Ly}éﬂud jighorse {Counchior » Conselller)

‘QrggL Dodging

n Ier’-»gj'xaelller)
\)17m / / LL.\——><
Dean Manywounds (Colincilor-Consellen  An 30 spot (Councilior - Conseiller)

S (‘ -3
f iy
Emil Starlight (Councifior - Conselller) Daryl W}-}jtney {Coungilor - Conseliler)

Ellery Staright {Councillor - Consalller)

FOR DEPARTMENTAL USE ONLY
Experxiiiure « Dépensan Aumerity (Indian Act Ssction) Sourca of Funds Expenditare - Dépenies Authorily (Indisn Azt Sacron) $eurgs of Funds
Autorild [Articke de la Lbl sur Sowth das fands Autorivh (Anicls d¢ fa Lol s Banres Jes fooxds
los tndiens) Tes Wockenes)
Reverna Revenua
Qe 0O Rea B
Ravaral Revert
g Gfficer R whing Ofoaf - & par
Sinature Dsle Bignaturg Data
. | L 3T
Approving Officer - Approwé par Approving OHicer - Aopeov par ballaaa
B0-5(12-85) 7630.24.035-8




SCHEDULE “A™
Relinquishments
Retinguishment of permit in respect of Bullhead Road (ILR Instrument No, 349314)
Relinquishment of permit in respect of Enmax substation (ILR Instrument No. 16461}
Relinquishment of easement in respect of ATCO pipetine near Sarcee Trail (ILR Instrument No. 84671)

Relinquishment of easement in respect of ATCO pipeline and blowdown facility (ILR Instrament No. 84675)




SCHEDULE “B"
Amendments

Amendment of head lease in respect of Lot 18 (Business Park) (ILR Instrument No., 349355)
Amendment of head lease in respect of Lots 1, 3, 4 (road), 6, 7, 8 and 11 (ILR Instrument No. 41168}
Amendment of head lease in respect of Lot 50 {Casino) {ILR Instrument No. 339499}
Amendmant of permit in respect of Grey Eagle Drive/Strathcona Road (Gaming) (TLR Instrument No, 339492)
Amendment of permit in respect of Grey Eagle Drive/Strathcona Road (Hospitality) (ILR Instrument No. 6076875)
Amendment of permit in respect of Enmax power line in east 30 feet of reserve (ILR Instrument No. 230900}
Amendment of permit in respect of ATCO "blanket" distribution easement ({(JL.R Instrument No, 70224)
Amendment of replacement permit in respect of Sarces storm sewer (ILR Instrument No. 84669)
Amendment of replacement permit fa respect of Casino storm sewer (LR Instument No, 42929)
Amendment of replacement permit in respect of sanitary sewer (JLR Instrument No. 84666)

Amendment of easement in respect of TransAlta/AltaLink ransmission ke in north 100 feet of reserve (ILR Instrument No.
X10548)

Amendment of easement in vespect of TransAlta’AltaLink transmission line diagonally crossing the 940 lands (ILR Instrument
No. X16470)

Amendment of easement in respect of ATCO pipeline diagonally crossing the 940 lands (ILR instrument No. X16428)

Amendment of easement in respect of Plains Midstream pipelines (ILR Instrument No, X1054%)




Schedule "C"
Replacement of Schedule "C"

All those lands situate, lying and being in the Reserve, more particularly known
and described as:

In the Province of Alberta, in Tsuu T'ina Indian Reserve No. 145:

Lot 1, according to the Registration Plan deposited in the Canada
Land Survey Records at Ottawa under number 57673, comprising
4.05 hectares (10 acres), more or [ess;

Lot 3, according to the Registration Plan deposited in the Canada
Land Survey Records at Ottawa under number 57674, comprising
4.86 hectares (12 acres), more or less, excluding the portion of Lot
3 lying within the boundaries of the Registration Plan deposited in
the Canada Lands Survey Records under number 1035674 CLSR,
the area of the exclusion and remainder to be confirmed by legal
survey;

Lot 4 and Road, according to the Registration Plan deposited in the
Canada Land Survey Records at Ottawa under number 57676,
comprising 79.72 hectares (197 acres), more or less, excluding
those portions of Lot 4 and Road lying within the boundaries of the
Registration Plan deposited in the Canada Lands Survey Records
under number 103574 CL.SR, together comprising 15.234 hectares
(37.64 acres), more or less, the area of the remainder comprising
64.489 hectares (159.35 acres), more or less;

Lots 6, 7 and 8, according to the Registration Plan deposited in the
Canada Land Survey Records at Ottawa under number 57814,
comprising 495.05 hectares (1,223.26 acres), more or less;

The area of said lots and Road to be confirmed by legal survey of
the exclusion from and remainder of Lot 3.
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Privacy Acf Statement

“This slatement explalns {he purposes and use of your personat information. Only Information needed to sespond to program requiraments wifl be requesied. Gollection and use of
persanal Infarmation is In accordance with the Privacy Act. In soma cases, informalion may be disclosed wilhout your consent pussuan 1o subsection 8(2) of the Prvacy Act

The collection and use of your personal Information for this Statutory Declaration is authorized by sections 21 - 55 of the indian Act hitp:iflaws-fois justics o catenafacls/i-5¢ and is
required for your participation.

We will use your personal information, your contact Information, for the processing of the form. We share the personal information you give us with Bands (First Nation Govemments)
for whom AANDG lracks this. The information cofiected is descrined in Pessonal Infermalion Bank "Menitering and Gompliance of Reserve Land Instmmeants”, AANDC PP 098,

detalied at hiip:/iwww.aadno-sande.ge calena/i 100 16001103671 $08 100011040, will ba retained for a pariod of 30 yaars after the last administralive action and then transferred to
Library and Archives Canada {LAC) as archival records,

As stated in the Privacy Act, you have the right to access your personal Information and request changes 1o incorrect Information. Cuntact cur cffice {loll-free) at 1-800-567-9604 to
notify us about Incorrect information, Fer mora information on privacy Issues and the Privacy Actin general, you can cansull the Privacy Commissioner at 1 (800) 282-1376.

Piease send two coples of this document 10 your reglonal Aberiginal Affairs and Northern Development Canacda office listed in fhe *Contact Us® directory.

Registration Mumber Received Date Regional File Number
6092434 2016/05/20 5643-06639-12

NAME OF PARTIES TO INSTRUMENT

Grantor
Name
CROWN CANADA
Grantee
Name
SARCEE DEVELOPMENTS LTD.
Instrument Type Amendment 057
Instrument Date 2016/05/10
Purpose
Remarks FOURTH AMENDMENT OF LEASE REG #41168 AMENDS LAND DESCRIPTION TO
REVOKE PORTIONS QF THE LEASED AREA BY REPLACING SCHEDULE 'C' WHICH
REMOVES LOT 56 CLSR 105269 (REMAINDER OF LOT 3 CLSR 57674} AND PORTION OF
ROAD CLSR 67676 WITHIN CLSR 103574, AND ADDS LOT 48 CLSR 103680 AND ROAD
- REMAINDER (PREVIOUSLY LOT 4 AND ROAD CLSR 57676) FIRST LEASE AMENDMENT
REG #50975 SECOND LEASE AMENDMENT REG #68909 THIRD LEASE AMENDMENT
REG #6085345 SURRENDER FOR LEASE REG #37900 PARTIAL REVOCATION REG
#205200 PARTIAL REVOCATION OF SURRENDER REG #213278
LAND DESCRIPTION
Province : ALBERTA
Reserve Name 06639 - TSUU TINA NATION 145
Legal Description - Land Affected REMOVES LOT 56 CLSR 105269 (REMAINDER OF LOT 3 CLSR 57674} AND
PORTION OF ROAD CLSR 67676 WITHIN CLSR 103574; AND ADDS LOT 48
CLSR 103680 AND ROAD REMAINDER CLSR 57678 (PREVIOUSLY LOT 4 AND
ROAD CLSR 57676)
List of Supporting documentation {must be atlached to document or a regisiration number guoted)
Applicant Email : mitchell.reynaud@aandc.gc.ca Band Emait :
{3
Signature of Applicant Tel, rumbker of Applicant emall Date

Return To :
Mitchell Reynaud

Registration Number (03243 o
Regisiralion Date: JUN 1 6 2018 and Time: ol 5? P EST.
ﬁwaﬁ&,ﬂﬁo JUN 16 2015

Signalure of Reglslf\a\ﬁ)n Officer Date
Comments
Reason for return

Signatura of Registration Officer Date

Page 1 of 1




FOURTH AMENDMENT OF COMMERCIAL LEASE

THIS AMENDMENT made as of the /© day of May, 2016.

BETWEEN:

WHEREAS:

A
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HER MAJESTY THE QUEEN IN RIGHT OF CANADA, as
represented by the Minister of Indian Affairs and Northern
Development

{the "Lessor”)
- and -

SARCEE DEVELOPMENTS LTD., a body incorporated under the laws of
the Province of Alberta and carrying on business in the Province of Alberta

(the “Lessee”)

The lands leased under the Lease (as defined below) are part of the Tsuu
T'ina Reserve |.R. 145 (the “Lands”), which is set apart by the Lessor for
the use and benefit of Tsuut'ina Nation (the “Nation”),

The Lands were surrendered for the purpose of being leased by a
surrender that is not absolute dated September 6, 1974 and accepted by
the Governor General in Council by P.C 1974-2644 dated December 3,
1974 and registered in the Indian Lands Registry (“ILR") under
Registration No. 37900 (the “Surrender”);

The Surrender was partially revoked by partial revocation and
amendment of surrender dated October 25, 1985 and accepted by the
Governor General in Council by P.C. 1988-504 dated March 17, 1988
and registered in the ILR under Registration No. 205209, and by
revocation of surrender dated July 21, 1992 and accepted by Governor
General in Council by P.C.1993-652 dated March 30, 1993 and
registered in the ILR under Registration No. 213278,

The Lands were leased to the Lessee by way of a commercial lease
between the Lessor and Lessee (the “Parties”) dated September 6, 1974
and registered in the ILR under Registration No. 41168 (the
“Commercial Lease”);




E. The Parties amended the Commercial Lease pursuant to an amendment
to lease dated February 4, 1977 and registered in the ILR under
Registration No. 50975 (the “First Lease Amendment”);

F. The Parties further amended the Commercial Lease pursuant to a
surrender agreement and relinquishment dated May 28, 1984 and
registered in the ILR under Registration No.99909 (the "Second Lease
Amendment”),

G.  The Parties further amended the Commercial l.ease pursuant to an
amendment of lease agreement dated April 29, 2015 and registered in
the ILR under Registration No.6085345 (the “Third Lease
Amendment”);

H. The Parties have agreed to further amend the Commercial Lease to
remove a portion of the Lands; and

L The Council of the Tsuut'ina Nation has by Band Council Resolution
number 33377 dated May 10, 2016, attached hereto as Schedule "A",
authorized and directed this Fourth Amendment of Commercial Lease as
set out herein.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Parties hersto mutually agree that the Commercial
Lease will be amended as follows:

1. Schedule ‘C’ in the Lease is to be amended and replaced by the amended
Schedule ‘C’ which is attached to this Fourth Amendment of Commercial Lease
as Schedule ‘B'.

2. All other terms, clauses and provisions in the Commercial Lease, save as
amended by the First Lease Amendment, the Second Lease Amendment, the
Third Lease Amendment and this amendment, remain the same and are hereby
reaffirmed and shall continue in full force and effect, and this amendment shall
form part of the Commercial Lease.

[Balance of page intentionally left blank. Execution page to follow.]
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IN WITNESS WHEREOF, the Lessor and the Lessee have executed this Fourth
Amendment of Commercial Lease on the day, month and year written above.

SIGNED, SEALED AND HER MAJESTY THE QUEEN IN RIGHT
DELIVERED in the presence of; OF CANADA as represented by the Minister
of Indian Affairs and Northern Development

s oy

Withess 1o the signature of {the Lise Hamenic
Lessor's representative A/Director,
:I)arf‘cl | Crowchild { Lands and Economic Development —

Intergovernmental Relations

SARCEE DEVEL.OPMENTS LTD.

.\
K y . I ‘ ‘\\

Q@dm_@fﬂ%mz?’ Name: Brent Do\fi\ﬁ“iﬁ\ghorse
R T Title; President

Withess to the signatures of the

Lessee’s representatives |

Dasrredl Crowchild \ C:/:'%/

Per:
Name: Emil Starlight
Title: Vice-President
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Schedule "A"
Band Council Resoiution
(see attached)




8=F INDIAN AND NORTHERN Chronolegical No.

AFFAIRS CANADA

Fiie Relerence No.

BAND COUNCIL RESOLUTION BCR#: 2277

Note:  The words from our Band Funds “capital” or "revenua™ whichever is the case must appear in all resolutions requesting expendilures from Band Funds,

The Council of the: TSUUT'INA NATION
Cash Free Balance
Date of Duly Convened Meeting: Date Month Year Province Capital Account  $
1 0 0 5 116 Alberta | Revenue Account §

WHEREAS CHIEF AND COUNCIL OF THE TSUUT'INA NATION HAS BEEN DULY ELECTED PURSUANT TO THE PROVISIONS OF
THE INDIAN ACT AND IS EMPOWERED TO ACT ON BEHALF OF THE MEMBERS OF THE TSUUTINA NATION;

WHEREAS CHIEF AND COUNCIL HAVE MET [N A QUORUM AT A DULY CONVENED CHIEF AND COUNCIL MEETING ON MAY 10,
20186; AND

WHEREAS CHIEF AND COUNCIL 15 ACTING ON ITS AUTHORITY WHICH IS DIRECTLY DERIVED FROM THE ELECTORATE OF
THE TSUUT'INA NATICN; AND

WHEREAS

A Certain lands within Tsuut'na Nation Indian Reserve No. 145 {the "Reserve"), legally described as Lot 1, CLSR 57673, Let 3,
CLSR 57674, Lot 4 (and Road), CLSR 57676, Lots 6, 7 and 8, GLSR 57814, and Lot 11, CLSR 67856 (Lols 1, 3, 4,6, 7, 8 and
11 are collectively referred to as the "Sarcee Development Lands"}, were susrendered to Her Majesty the Queen in right of
Canada (the "Crown"} for the purposes of leasing by way of a surrender that was less than absolute dated September 8, 1974,
which was accepted by the Governor in Ceuncil pursuant to P.C. 1974-2644 dated Decembar 3, 1874, and registerad at the
Indian Lands Registry (the "ILR") as instrument no, 37900 {the "Surrender");

B, The Surrender was partially revoked by partial revocation and amendment of strender dated Oclober 25, 1985 and accepted by
the Governor General in Council by P.C. 1988-504 dated March 17, 1988 and registered in the ILR under Registration No.
205209, and by revocation of surrender dated July 21, 1992 and accepted by the Governor General in Council by P.C.1993-652
dated March 30, 1993 and registered in the ILR under Registration No. 213278;

C. Sarcee Developments Ltd. {"SDL"} entered into & lease agreement wilh the Cyown dated as of September 6, 1974 in respect of
the Sarcee Develepment Lands, registerad at the ILR as instrumant no. 41168, as amended by an amendment to lease dated
February 4, 1977, registered in the ILR as insirument no. 50975, a surrender agreement and relinquishment dated May 28,
1984, registered at the ILR as insirument no, 93909, and a third amendment of commercial lease dated Aprif 29, 2015,
registered in the ILR as instrument no. 6085345 (the "Commercial Lease”);

D. Council deems i to be in the Nation's best interest to authorize the Crown and SDL to amend the Commercial Lease, in
substantially the form of fourth amendment of commercial lease presented to Councl as of the date hereof and attached hereto
as Schedule “A” (the "Agreement”),

Quorum; __7

Chief Aoy Whitney-Onespot

/.

e .

Councilor Leon LijHialight

0 o/

Councillor Afdrew Onespot Sr.

Councillor Jarryl Whitney

Gouncillor Brent Dodginghorse

/ggﬁ:———

Councillor Ellery Starlight

Gouncillor Emme! Growchild

Councilor Regena Crowchild

Councillor Emi Starlight

I =— s

Couficifor 'yle Dodgingherse

ehtod

Councifior Staniey Blg Plume

Councillor Dean Manywounds

Councillor Vincent Crowchiid

FOR DEPARTMENTAL USE ONLY

Expanditure Autharity - (indran Act Sec) Soures of Funds Expenditure Authority - {fndian Act Sec) Source of Funds
¢ Caplal @ Rovenus QCapiial o Revenus
Recommendng Olficer Recommending Officer
Signaiure Date Signaluze Date
Approving Cllicer Approving Olficer
Signature Date Signalute Date
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RE:

Bl
AFFAIRS CANADA

INDIAN AND NORTHERN

BAND COUNCIL RESOLUTION

Chrenological No.

Fite Reference No.

BCR #: ‘)733'7

Nais: The words from our Band Funds “cagital” or *revenua” whichgver is the case must appearin all resolutions req

uesting expendiluras from Band Funds.

The Council of the:

TSUUT'INA NATION

Cash Free Balance

Date of Duly Convened Meeling: Date Menth Year Province | Capital Account  §$
1 0 0 5 116 Alberta | Revenue Account §
NOW THEREFORE BE IT RESOLVED:
1, The Agreement and the execution and delivery of, and perlormance of all obligations under the Agreement by the Grown and

SDL and alt other documents now ar herealter executad by or on behalf of the Grown or SOL in connaction with the Agreement,
are hereby authorized, ratified and confirmed.

Quoerum: 7

Chig! Roy Whitney-Cnespot

A5

Coungiflor Leon Lit

WS

CouncilloyAndrew Onespot Sr.

Counci

/4

llor Ellery Starlight

GouncillorBarryl Whitney

Counclllor Brent Dodginghorse

P

Col

‘ﬁnwchizd

Counciflor Regena Crowchild

W

Counciller Emif Starlight

Cofcior Lyle Dodginghorse

/ A daT

Gouncillor Stanley Blg Plume

Councillor Bean Manywounds

Councillor Vincent Crowchild

FOR DEPAHTMENTAL USE ONLY
Expenditure Authafity - {indizn Acl Sec} Source of Funds Expanditure Authority - {Indian Act Sec) Source of Funds
G Capilal @ Revenue GCapilal G Ravanue
Recommending Officsr Recommend:ng Glficer
Slgnaturg Date Signalure Dats
Appraving Officos Approving Glficar
Signature Data Signatura Date

189822v2




Schedule “A”

Fourth Amendment to Commerclal Lease
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FOURTH AMENDMENT OF COMMERCIAL LEASE

THIS AMENDMENT made as of the ____ day of May, 2016.

BETWEEN:

WHEREAS:

A.
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HER MAJESTY THE QUEEN IN RIGHT OF CANADA, as
represented by the Minister of Indian Affairs and Northern
Development

(the “Lessor”)
- and -

SARCEE DEVELOPMENTS LTD., a body incorporated under the laws of
the Province of Alberta and carrying on business in the Province of Alberta

(the “Lessee”)

The lands leased under the Lease (as defined below) are part of the Tsuu
T'ina Reserve 1.R. 145 (the “Lands”), which is set apart by the Lessor for
the use and benefit of Tsuut'ina Nation (the “Nation”);

The Lands were surrendered for the purpose of being leased by a
surrender that is not absolute dated September 6, 1974 and accepted by
the Governor General in Council by P.C 1974-2644 dated December 3,
1974 and registered in the Indian Lands Registry (“ILR") under
Registration No. 37200 (the “Surrender”);

The Surrender was partially revoked by partial revocation and
amendment of surrender dated October 25, 1985 and accepted by the
Governor General in Council by P.C. 1988-504 dated March 17, 1988
and registered in the ILR under Registration No. 205209; and by
revocation of surrender dated July 21, 1992 and accepted by Governor
General in Council by P.C.1993-652 dated March 30, 1993 and
registered in the ILR under Registration No. 213278;

The Lands were leased to the Lessee by way of a commercial lease
between the Lessor and Lessee (the “Parties”) dated September 6, 1974
and registered in the ILR under Registration No. 41168 (the
“Commercial Lease”);




Schedule "A"
Band Council Resolution
(see attached)
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Schedule ‘B’

Schedule C
Description of the Lands

All those lands situate, lying and being in the Reserve, more particularly known and
described as:

In the Province of Alberta, in Tsuu T'ina Indian Reserve No. 145 and being:

Lot 1 as shown on a plan of survey deposited in the Canada Lands
Survey Records under number 57673, comprising 4.05 hectares (10
acres), more or 1ess;

Lot 48 as shown on a plan of survey deposited in the Canada Lands
Survey Records under number 103680, comprising 64.9 hectares
(160.37 acres), more or less;

Road according to the Registration Plan deposited in the Canada Lands
Survey Records at Ottawa under number 57676, excluding those portions
of the Road lying within the boundaries of the Registration Plan deposited
in the Canada Lands Survey Records under number 103574 CLSR.

Lots 8, 7 and 8 as shown on a plan of survey deposited in the Canada
Lands Survey Records under number 57814 CLSR, comprising 495.05
hectares (1223.26 acres), more or less;

Excepting thereout all mines and minerals, whether precious or base, solid,
liquid or gaseous.
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Schedule ‘B’

Schedule C
Description of the Lands

All those lands situate, lying and being in the Reserve, more particularly known and

described as:

in the Province of Alberta, in Tsuu T'ina Indian Reserve No. 145 and being:

Lot 1 as shown on a plan of survey deposited in the Canada Lands
Survey Records under number 57673, comprising 4.05 hectares (10
acres}), more or less;

Lot 48 as shown on a plan of survey deposited in the Canada Lands
Survey Records under number 103680, comprising 64.9 hectares
(160.37 acres), more or less;

Road according to the Registration Plan deposited in the Canada Lands
Survey Records at Ottawa under number 57676, excluding those portions
of the Road lying within the boundaries of the Registration Plan deposited
in the Canada Lands Survey Records under number 103574 CLSR.

Lots 6, 7 and 8 as shown on a plan of survey deposited in the Canada
Lands Survey Records under number 57814 CLSR, comprising 495.05
hectares (1223.26 acres), more or less;

Excepting thereout all mines and minerals, whether precious or base, solid,
liquid or gaseous.
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SCHEDULE G - HEAD LEASE EXTENSION

[See attached]



I*I Indigenous Services  Services aux
Canada Autochtones Canada

Application for Registration
Privacy Act Statement

“This statement explains the purposes and use of your personal information. Only information needed to respond
to program requirements will be requested. Collection and use of personal information is in accordance with the
Privacy Act. In some cases, information may be disclosed without your consent pursuant to subsection 8(2) of the
Privacy Act.

The collection and use of your personal information for this Statutory Declaration is authorized by sections 21 - 55
of the Indian Act http://laws-lois.justice.gc.ca/eng/acts/i-5/ and is required for your participation.

We will use your personal information, your contact information, for the processing of the form. We share the
personal information you give us with Bands (First Nation Governments) for whom AANDC tracks this. The
information collected is described in Personal Information Bank “Monitoring and Compliance of Reserve Land
Instruments”, AANDC PPU 096, detailed at http://www.aadnc-aandc.gc.ca/eng/1100100011039/1100100011040,
will be retained for a period of 30 years after the last administrative action and then transferred to Library and
Archives Canada (LAC) as archival records.

As stated in the Privacy Act, you have the right to access your personal information and request changes to
incorrect information. Contact our office (toll-free) at 1-800-567-9604 to notify us about incorrect information. For
more information on privacy issues and the Privacy Act in general, you can consult the Privacy Commissioner at 1
(800) 282-1376.

Please send two copies of this document to your regional Aboriginal Affairs and Northern Development Canada office listed in the 'Contact Us' directory.

Registration Number Received Date Regional File Number
6124260 2021/03/12 5643-6-06639

NAME OF PARTIES TO INSTRUMENT

Grantor
Name
Crown Canada

Grantee
Name
SARCEE DEVELOPMENTS LTD

Instrument Type Amendment 057
Instrument Date 2021/03/12
Purpose

Remarks FIFTH AMENDMENT OF LEASE REG #41168 RESTATES SCHEDULE C LAND
DESCRIPTION AND EXTENDS TERM

LAND DESCRIPTION

Province : ALBERTA
Reserve Name 06639 - TSUU T'INA NATION 145
Legal Description - Land Affected

List of Supporting documentation (must be attached to document or a registration number quoted)

Applicant Email : Band Email :

( )
Signature of Applicant Tel. number of Applicant email Date
Return To :

Registration Number 6124260

Registration Date: 2021-03-16 and Time: 02:23PM
mounoj pokiwel March 16, 2021
Signature of Registration Officer Date

Comments

Reason for return

Signature of Registration Officer Date
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FIFTH AMENDMENT OF COMMERCIAL LEASE

THIS AMENDMENT made as of the 12 day of _ March , 2021.

BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF CANADA, as
represented by the Minister of Indigenous Services Canada

(the “Lessor”)
-and -

SARCEE DEVELOPMENTS LTD., a body incorporated under the laws of
the Province of Alberta and carrying on business in the Province of Alberta

(the “Lessee”)

WHEREAS:

A.

The lands leased under the Lease (as defined below) are part of the Tsuu T’'ina
Reserve |.R. 145 (the “Lands”), which is set apart by the Lessor for the use
and benefit of Tsuut'ina Nation (the “Nation”);

The Lands were surrendered for the purpose of being leased by a surrender
that is not absolute dated September 6, 1974 and accepted by the Governor
General in Council by P.C. 1974-2644 dated December 3, 1974 and registered
in the Indian Lands Registry (“ILR”) under Registration No. 37900 (the
“Original Designation”);

The Original Designation was partially revoked by partial revocation of
surrender dated October 25, 1985 and accepted by the Governor General in
Council by P.C. 1988-504 dated March 17, 1988 and registered in the ILR
under Registration No. 205209;

. The Original Designation was further partially revoked by a partial revocation

of surrender dated July 21, 1992 and accepted by Governor General in Council
by P.C. 1993-652 dated March 30, 1993 and registered in the ILR under
Registration No. 213278;

The Original Designation was further partially revoked by a partial revocation
of surrender dated May 10, 2016, and accepted by the Minister of Indian Affairs
and Northern Development by M.O. 2016-034 and registered in the ILR under
Registration No. 6092630;

The Lands were leased by the Lessor to the Lessee by way of a lease dated
September 6, 1974 and registered in the ILR under Registration No. 41168 (the
“Original Lease”);

The Original Lease was amended by an amendment to lease dated February
4, 1977, and registered in the ILR under Registration No. 50975 (the “First
Lease Amendment’);

The Original Lease was further amended by a surrender dated May 28, 1984,
and registered in the ILR under Registration No. 99909 (the “Second Lease
Amendment’);




|. The Original Lease was further amended by an amendment to lease dated April
29, 2015, and registered in the ILR under Registration No. 6085345 (the “Third
Lease Amendment’);

J. The Original Lease was further amended by an amendment to lease dated May
10, 2016, and registered in the ILR under Registration No. 6092434 (the
“Fourth Lease Amendment”);

K. The Original Lease, First Lease Amendment, Second Lease Amendment, Third
Lease Amendment and Fourth Lease Amendment shall hereinafter be referred
to collectively as the “Lease”;

L. The Lessor and Lessee have agreed to further amend the Lease to restate and
clarify the legal land description and to extend the term of the Lease;

M. Chief and Council of the Tsuut'ina Nation have by Band Council Resolution
Number 3633 dated December 16, 2020, attached hereto as Schedule “A”,
authorized, ratified and confirmed the execution and delivery of this Fifth
Amendment of Lease as set out herein.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto mutually agree that the Lease will be
amended as follows:

1. Section 3.02 in the Lease is amended and replaced by the following:

“The land is leased to the Lessee for 121 years from September 6, 1974 to
September 5, 2095 referred to herein as the “term”. At the expiry of the term the
land and all improvements will immediately revert to Her Majesty the Queen in right
of Canada for the use and benefit of the Sarcee Band, subject to Section 14.02”

2. Schedule “C” in the Lease is to be amended and replaced by amended Schedule
“C” attached to this amendment as Schedule “B”.

3. All other terms, clauses and provisions in the Lease remain the same and are
hereby reaffirmed and shall continue in full force and effect, and this Fifth
Amendment of Commercial Lease shall form part of the Lease.

IN WITNESS WHEREOF, the Lessor and the Lessee have executed this Fifth
Amendment of Commercial Lease on the day, month and year written above.

SIGNED, SEALED AND HER MAJESTY THE QUEEN IN RIGHT
DELIVERED in the presence of: OF CANADA as represented by the
Minister of Indigenous Services Canada

Digitally signed by Vishal Saini
DN: C=( =Lands, O=Indige ices
L] [l uCN i, E=vi aini@canada.ca
VI S h a I S a I n IRea pprovi document with my legally
bind ignature
Lo Calgary, AB
Date: 2021.03.12 11:26:45-07'00"

Foxit PhantomPDF Version: 10.1.0

Witness to the signature of the Name: Vishal Saini
Lessor’s representative Title: A/Manager, Lands Operations

SARCEE DEVELOPMENTS LTD.
e WA C

Witness to the signature of the Name: Darrell Crowchild

Lessee’s representative Title: President




Schedule “A”
Band Council Resolution
(see attached)




RE: APPROVAL OF 2020 AMENDMENT OF LEASE

TSUUT’INA NATION PAGE 10F 3
File Reference No.
BAND COUNCIL RESOLUTION BCR #: 3637

Note: The words from our Band Funds “capital” or ‘revenue” whichever is the case must appear in all resolutions requesting expenditures from Band Funds.

The Council of the:
TSUUT’INA NATION Cash Free Balance

Date of Duly Convened Meeting: Day Month Year Province Capital Account  §

Alberta Revenue Account §$

WHEREAS:

A. CHIEF AND COUNCIL OF THE TSUUTINA NATION HAVE BEEN DULY ELECTED PURSUANT TO THE CHIEF AND
COUNCIL ELECTORAL CODE AND ARE EMPOWERED TO ACT ON BEHALF OF THE CITIZENS OF THE TSUUTINA
NATION (THE “NATION");

B. CHIEF AND COUNCIL HAVE MET IN A QUORUM AT A DULY CONVENED CHIEF AND COUNCIL MEETING ON MARCH 2,
2021,

C. CHIEF AND COUNCIL ARE ACTING ON THEIR AUTHORITY WHICH IS DIRECTLY DERIVED FROM THE ELECTORATE
OF THE NATION;

D. THE NATION IS A SOVEREIGN NATION WITH THE INHERENT RIGHT OF SELF-DETERMINATION WHICH INCLUDES
THE RIGHT OF GOVERNMENT;

E. LANDS ON TSUU T'INA INDIAN RESERVE NO. 145 LEGALLY DESCRIBED AS:

i. LOT 1 CLSR PLAN 57673;
ii. LOT 3 CLSR PLAN 57674,
ji. 'LOT 4 AND ROAD CLSR PLAN 57676;
iv. LOT 6,7 AND 8 CLSR PLAN 57814;
v. LOT 11 CLSR PLAN 67856
BEING 1,592.26 ACRES MORE OR LESS

WERE SURRENDERED FOR SEVENTY-FIVE (75) YEARS FOR THE PURPOSE OF BEING LEASED FOR COMMERCIAL,
AGRICULTURE, INDUSTRIAL, HOUSING AND RECREATIONAL PURPOSES ON SEPTEMBER 6, 1974, AND ACCEPTED
BY THE ADMINISTRATOR IN COUNCIL, ON THE RECOMMENDATION OF THE MINISTER OF INDIAN AFFAIRS AND
NORTHERN DEVELOPMENT BY P.C. 1974-2644 DATED DECEMBER 3, 1974 AND REGISTERED IN THE INDIAN LANDS
REGISTER (“ILR") UNDER REGISTRATION 37900 (THE “ORIGINAL DESIGNATION");

F. THE ORIGINAL DESIGNATION HAS BEEN PARTIALLY REVOKED BY A PARTIAL REVOCATION OF SURRENDER DATED

OCTOBER 25, 1985, AND ACCEPTED BY THE GOVERNOR GENERAL IN COUNCIL BY P.C. 1988-504 DATED MARCH 17,
1988 AND REGISTERED IN THE ILR UNDER REGISTRATION 205209 (THE “FIRST PARTIAL REVOCATION’);

Quorum: 7 ‘ 'z =N \L—Q—_\

tef RQy Whitney

A ===

Councillor Kelsey Big Plume /// Councillor Paula Big Plume Councillor Stanley Big Plume

Councillor Emmett Crowchild Councillor Steven Crowchild P (/

‘Councillor Corrine Edgletail

Councillor Brent Dodginghorse

gﬁcil]or Leon Littlelight

Councillor Ellery Starlight

FOR DEPARTMENTAL USE ONLY

Expenditure Authority - (Indian Act Sec) Source of Funds Expenditure Authority - (Indian Act Sec) Source of Funds
G Capital G Revenue G Capital G Revenue
Recommending Officer Recommending Officer
Signature Date Signature Date
Approving Officer Approving Officer
Signature Date Signature Date




RE: APPROVAL OF 2020 AMENDMENT OF LEASE

.\ TSUUT’INA NATION PAGE 20F 3
A / File Reference No.
BAND COUNCIL RESOLUTION BCR #: 3637

Note: The words from our Band Funds “capital” or ‘revenue” whichever is the case must appear in all resolutions requesting expenditures from Band Funds.

The Council of the:
TSUUT’INA NATION Cash Free Balance

Date of Duly Convened Meeting: Day Month Year Province Capital Account  §

Alberta Revenue Account $

0|2]0 3 | 2 1

G. THE ORIGINAL DESIGNATION HAS BEEN FURTHER PARTIALLY REVOKED BY A PARTIAL REVOCATION OF
SURRENDER DATED JULY 21, 1992, AND ACCEPTED BY THE GOVERNOR IN GENERAL IN COUNCIL BY P.C. 1993-652
DATED MARCH 30, 1993 AND REGISTERED IN THE ILR UNDER REGISTRATION 213278 (THE “SECOND PARTIAL
REVOCATION);

H. THE ORIGINAL DESIGNATION HAS BEEN FURTHER PARTIALLY REVOKED BY A PARTIAL REVOCATION OF
SURRENDER DATED MAY 10, 2016, AND ACCEPTED BY THE MINISTER OF INDIAN AFFAIRS AND NORTHERN
DEVELOPMENT BY M.0.2016-034 AND REGISTERED IN THE ILR UNDER REGISTRATION 6092630 (THE “THIRD
PARTIAL REVOCATION");

. THE ORIGINAL DESIGNATION, THE FIRST PARTIAL REVOCATION, THE SECOND PARTIAL REVOCATION AND THE
THIRD PARTIAL REVOCATION SHALL BE HEREINAFTER COLLECTIVELY REFERRED TO AS THE “DESIGNATION”;

J. PURSUANT TO SECTION 35 OF THE INDIAN ACT, A PORTION OF LOT 3 CLSR 57674 AND LOT 4 AND ROAD CLSR
57676 WERE TRANSFERRED BY HER MAJESTY THE QUEEN IN RIGHT OF CANADA TO THE PROVINCE OF ALBERTA
ON MAY 20, 2015 FOR THE SOUTHWEST CALGARY RING ROAD AS SHOWN ON CLSR 103574;

K. ON DECEMBER 10, 2020, THE NATION CONDUCTED A REFERENDUM IN ACCORDANCE WITH THE INDIAN
REFERENDUM REGULATIONS, CRC, C.957 (THE “DESIGNATION REFERENDUM");

L. A MAJORITY OF THE ELECTORS OF THE NATION VOTING AT THE DESIGNATION REFERENDUM ASSENTED TO
CERTAIN AMENDMENTS TO THE DESIGNATION WHICH WERE ATTACHED TO A NOTICE OF REFERENDUM DATED
OCTOBER 21, 2020 (THE “DESIGNATION AMENDMENTS");

M. CHIEF AND COUNCIL HAVE SENT A BAND COUNCIL RESOLUTION TO THE MINISTER OF INDIGENOUS SERVICES
CANADA (THE “MINISTER") WHEREBY CHIEF AND COUNCIL HAVE CONSENTED TO THE DESIGNATION AMENDMENTS
AND HAVE RECOMMENDED THAT THE MINISTER ACCEPT THE DESIGNATION AMENDMENTS PURSUANT TO

~ SUBSECTION 40.1(2) OF THE INDIAN ACT,

N. THE LANDS WERE LEASED BY HER MAJESTY THE QUEEN IN RIGHT OF CANADA (‘CANADA") TO SARCEE
DEVELOPMENTS LTD. (“SARCEE DEVELOPMENTS’) BY WAY OF A LEASE DATED SEPTEMBER 6, 1974 AND
REGISTERED IN THE ILR UNDER REGISTRATION 41168 (THE “ORIGINAL LEASE");

Quoum: _ 7 -
Councillor Kelsey Big Plume Councillor Paula Big Plume Councillor Stanley Big Plume
Councillor Emmett Crowchild Councillor S@;Crowchild / /)
Councillor Brent Dodginghorse le Dodginghorse Councillor Corrine Eé@letail
Zéncillor Leon Littlelight r Shay Runner Councillor Ellery Starlight
FOR DEPARTMENTAL USE ONLY
Expenditure I Authority - (Indian Act Sec) Source of Funds Expenditure Authority - (Indian Act Sec) Source of Funds
G Capital G Revenue G Capital G Revenue
Recommending Officer Recommending Officer
Signature Date Signature Date
Approving Officer Approving Officer
Signature Date Signature Date
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0. THE ORIGINAL LEASE WAS AMENDED BY AN AMENDMENT TO LEASE DATED FEBRUARY 4, 1977, AND REGISTERED
IN THE ILR UNDER REGISTRATION 50975 (THE “FIRST LEASE AMENDMENT");

P. THE ORIGINAL LEASE WAS FURTHER AMENDED BY A SURRENDER DATED MAY 28, 1984, AND REGISTERED IN THE
ILR UNDER REGISTRATION 99909 (THE “SECOND LEASE AMENDMENT");

Q. THE ORIGINAL LEASE WAS FURTHER AMENDED BY AN AMENDMENT TO LEASE DATED APRIL 29, 2015, AND
REGISTERED IN THE ILR UNDER REGISTRATION 6085345 (THE “THIRD LEASE AMENDMENT");

R. THE ORIGINAL LEASE WAS FURTHER AMENDED BY AN AMENDMENT TO LEASE DATED MAY 10, 2016, AND
REGISTRED IN THE ILR UNDER REGISTRATION 6092434 (THE “FOURTH LEASE AMENDMENT");

S. THE ORIGINAL LEASE, FIRST LEASE AMENDMENT, SECOND LEASE AMENDMENT, THIRD LEASE AMENDMENT AND
FOURTH LEASE AMENDMENT SHALL HEREINAFTER BE REFERRED TO COLLECTIVELY AS THE “LEASE";

T. ON DECEMBER 10, 2020, THE NATION CONDUCTED A REFERENDUM IN ACCORDANCE TO THE NATION
REFERENDUM GUIDELINES (THE “LEASE REFERENDUM);

U. A MAJORITY OF THE ELECTORS OF THE NATION VOTING AT THE LEASE REFERENDUM AGREED TO CERTAIN
AMENDMENTS TO THE LEASE;

V. CHIEF AND COUNCIL DEEM IT TO BE IN THE BEST INTEREST OF THE NATION, UPON THE MINISTER TO AUTHORIZE
CANADA AND SARCEE DEVELOPMENTS TO AMEND THE LEASE, IN SUBSTANTIALLY THE FORM OF THE FIFTH
AMENDMENT OF LEASE PRESENTED TO CHIEF AND COUNCIL AS OF THE DATE HEREOF AND ATTACHED HERETO
AS SCHEDULE “A” (THE “FIFTH AMENDMENT OF LEASE")

NOW THEREFORE BE IT RESOLVED THAT:
1. THE FIFTH AMENDMENT OF LEASE AND THE EXECUTION AND DELIVERY OF, AND PERFORMANCE OF ALL
OBLIGATIONS UNDER THE FIFTH AMENDMENT OF LEASE BY CANADA AND SARCEE DEVELOPMENTS AND ALL
OTHER DOCUMENTS, DEEDS, CERTFICATES NOW OR HEREAFTER EXECUTED BY OR ON BEHALF OF CANADA OR

SARCEE DEVELOPMENTS WITH THE FIFTH AMENDMENT OF LEASE, ARE HEREBY AUTHORIZED, RATIFIED AND
CONFIRMED.

Quorum: 7

Councillor Kelsey Big Pl}me Councillor Paula Big Plume Councillor Stanley Big Plume

Councillor Emmett Crowchild Councillor Steven Crowchild / 2

dginghorse Councifior Cortine Eagletail

Councillor Brent Dodginghorse

=z~

Cduncillor Leon Littlelight or Shay Runner Councillor Ellery Starlight
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Recommending Officer Recommending Officer
Signature Date Signature Date
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Signature Date Signature Date




SCHEDULE “A”
TO BAND COUNCIL RESOLUTION # 3637




FIFTH AMENDMENT OF COMMERCIAL LEASE

THIS AMENDMENT made as of the ____day of , 2021.

BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF CANADA, as
represented by the Minister of Indigenous Services Canada

(the “Lessor”)
-and -

SARCEE DEVELOPMENTS LTD., a body incorporated under the laws of
the Province of Alberta and carrying on business in the Province of Alberta

(the “Lessee”)

WHEREAS:

A.

The lands leased under the Lease (as defined below) are part of the Tsuu T'ina
Reserve |.R. 145 (the “Lands”), which is set apart by the Lessor for the use
and benefit of Tsuut'ina Nation (the “Nation”);

The Lands were surrendered for the purpose of being leased by a surrender
that is not absolute dated September 6, 1974 and accepted by the Governor
General in Council by P.C. 1974-2644 dated December 3, 1974 and registered
in the Indian Lands Registry (“ILR”) under Registration No. 37900 (the
“Original Designation”);

The Original Designation was partially revoked by partial revocation of
surrender dated October 25, 1985 and accepted by the Governor General in
Council by P.C. 1988-504 dated March 17, 1988 and registered in the ILR
under Registration No. 205209;

The Original Designation was further partially revoked by a partial revocation
of surrender dated July 21, 1992 and accepted by Governor General in Council
by P.C. 1993-652 dated March 30, 1993 and registered in the ILR under
Registration No. 213278;

The Original Designation was further partially revoked by a partial revocation
of surrender dated May 10, 2016, and accepted by the Minister of Indian Affairs
and Northern Development by M.O. 2016-034 and registered in the ILR under
Registration No. 6092630;

The Lands were leased by the Lessor to the Lessee by way of a lease dated
September 6, 1974 and registered in the ILR under Registration No. 41168 (the
“Original Lease”);

The Original Lease was amended by an amendment to lease dated February
4, 1977, and registered in the ILR under Registration No. 50975 (the “First
Lease Amendment”);

. The Original Lease was further amended by a surrender dated May 28, 1984,

and registered in the ILR under Registration No. 99909 (the “Second Lease
Amendment”);




?<

The Original Lease was further amended by an amendment to lease dated April
29, 2015, and registered in the ILR under Registration No. 6085345 (the “Third
Lease Amendment”);

The Original Lease was further amended by an amendment to lease dated May
10, 2016, and registered in the ILR under Registration No. 6092434 (the
“Fourth Lease Amendment’);

The Original Lease, First Lease Amendment, Second Lease Amendment, Third
Lease Amendment and Fourth Lease Amendment shall hereinafter be referred

to collectively as the “Lease”;

The Lessor and Lessee have agreed to further amend the Lease to restate and
clarify the legal land description and to extend the term of the Lease;

. Chief and Council of the Tsuut'ina Nation have by Band Council Resolution

Number 3633 dated December 16, 2020, attached hereto as Schedule “A”,
authorized, ratified and confirmed the execution and delivery of this Fifth
Amendment of Lease as set out herein.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of

which is hereby aCknO\N!edQEd the parties hereto 1 mutually agree t that the L ease will be

amended as follows:

1.

Section 3.02 in the Lease is amended and replaced by the following:

“The land is leased to the Lessee for 121 years from September 6, 1974 to

September 5, 2095 referred to herein as the “term”. At the expiry of the term the
land and all improvements will immediately revert to Her Majesty the Queen in right
of Canada for the use and benefit of the Sarcee Band, subject to Section 14.02”

Schedule “C” in the Lease is to be amended and replaced by amended Schedule
“C” attached to this amendment as Schedule “B".

All other terms, clauses and provisions in the Lease remain the same and are

hereby reaffirmed and shall continue in full force and effect, and this Fifth

Amendment of Commercial Lease shall form part of the Lease.

IN WITNESS WHEREOF, the Lessor and the Lessee have executed this Fifth
Amendment of Commercial Lease on the day, month and year written above.

SIGNED, SEALED AND HER MAJESTY THE QUEEN IN RIGHT

DELIVERED in the presence of:

OF CANADA as represented by the
Minister of Indigenous Services Canada

Witness to the signature of the Name:
Lessor’s representative Title:

SARCEE DEVELOPMENTS LTD.

Per:

Witness to the signature of the Name: Darrell Crowchild
Lessee’s representative Title: President




Schedule “A”
Band Council Resolution
(see attached)
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Note: The words from our Band Funds “capital” or ‘revenue’ whichever is the case must appear in all resolutions requesting expenditures from Band Funds.

The Council of the: ' ,
TSUUT’INA NATION Cash Free Balance
Date of Duly Convened Meeting: Day Month Year Province Capital Account ~ §

Alberta Revenue Account $

WHEREAS:

A. CHIEF AND COUNCIL OF THE TSUUT'INA NATION HAVE BEEN DULY ELECTED PURSUANT TO THE CHIEF AND
COUNCIL ELECTORAL CODE AND ARE EMPOWERED TO ACT ON BEHALF OF THE CITIZENS OF THE TSUUT'INA
NATION (THE “NATION");

B. CHIEF AND COUNCIL HAVE MET IN A QUORUM AT A DULY CONVENED CHIEF AND COUNCIL MEETING ON MARCH 2,
2021;

C. CHIEF AND COUNCIL ARE ACTING ON THEIR AUTHORITY WHICH IS DIRECTLY DERIVED FROM THE ELECTORATE
OF THE NATION;

D. THE NATION IS A SOVEREIGN NATION WITH THE INHERENT RIGHT OF SELF-DETERMINATION WHICH INCLUDES
THE RIGHT OF GOVERNMENT;

E. LANDS ON TSUU T'INA INDIAN RESERVE NO. 145 LEGALLY DESCRIBED AS:

i. LOT 1 CLSR PLAN 57673,
ii. LOT 3 CLSR PLAN 57674,
iil. LOT 4 AND ROAD CLSR PLAN 57676;
iv. LOT®6,7 AND 8 CLSR PLAN 57814,
v. LOT 11 CLSR PLAN 67856
BEING 1,592.26 ACRES MORE OR LESS

WERE SURRENDERED FOR SEVENTY-FIVE (75) YEARS FOR THE PURPOSE OF BEING LEASED FOR COMMERCIAL,
AGRICULTURE, INDUSTRIAL, HOUSING AND RECREATIONAL PURPOSES ON SEPTEMBER 6, 1974, AND ACCEPTED
BY THE ADMINISTRATOR IN COUNCIL, ON THE RECOMMENDATION OF THE MINISTER OF INDIAN AFFAIRS AND
NORTHERN DEVELOPMENT BY P.C. 1974-2644 DATED DECEMBER 3, 1974 AND REGISTERED IN THE INDIAN LANDS
REGISTER (“ILR") UNDER REGISTRATION 37900 (THE “ORIGINAL DESIGNATION");

F. THE ORIGINAL DESIGNATION HAS BEEN PARTIALLY REVOKED BY A PARTIAL REVOCATION OF SURRENDER DATED
OCTOBER 25, 1985, AND ACCEPTED BY THE GOVERNOR GENERAL IN COUNCIL BY P.C. 1988-504 DATED MARCH 17,
1988 AND REGISTERED IN THE ILR UNDER REGISTRATION 205209 (THE “FIRST PARTIAL REVOCATION");

Quorum: 7
Chief Roy Whitney
Councillor Kelsey Big Plume Councillor Paula Big Plume Councillor Stanley Big Plume
Councillor Emmett Crowchild Councillor Steven Crowchild
Councillor Brent Dodginghorse Councillor Lyle Dodginghorse Councillor Corrine Eagletail
Councillor Leon Littlelight Councillor Shay Runner Councillor Ellery Starlight
FOR DEPARTMENTAL USE ONLY
Expenditure Authority - (Indian Act Sec) Source of Funds Expenditure Authority - (Indian Act Sec) Source of Funds
G Capital G Revenue G Capital G Revenue
Recommending Officer Recommending Officer
Signature Date Signature Date
Approving Officer Approving Officer
Signature Date Signature Date
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. G. THE ORIGINAL DESIGNATION HAS BEEN FURTHER PARTIALLY REVOKED BY A PARTIAL REVOCATION OF
SURRENDER DATED JULY 21, 1992, AND ACCEPTED BY THE GOVERNOR IN GENERAL IN COUNCIL BY P.C. 1993-652
DATED MARCH 30, 1993 AND REGISTERED IN THE ILR UNDER REGISTRATION 213278 (THE “SECOND PARTIAL
REVOCATION’);

H. THE ORIGINAL DESIGNATION HAS BEEN FURTHER PARTIALLY REVOKED BY A PARTIAL REVOCATION OF
SURRENDER DATED MAY 10, 2016, AND ACCEPTED BY THE MINISTER OF INDIAN AFFAIRS AND NORTHERN
DEVELOPMENT BY M.0.2016-034 AND REGISTERED IN THE ILR UNDER REGISTRATION 6092630 (THE “THIRD

PARTIAL REVOCATION");

. THE ORIGINAL DESIGNATION, THE FIRST PARTIAL REVOCATION, THE SECOND PARTIAL REVOCATION AND THE
THIRD PARTIAL REVOCATION SHALL BE HEREINAFTER COLLECTIVELY REFERRED TO AS THE “DESIGNATION";

J. PURSUANT TO SECTION 35 OF THE INDIAN ACT, A PORTION OF LOT 3 CLSR 57674 AND LOT 4 AND ROAD CLSR
57676 WERE TRANSFERRED BY HER MAJESTY THE QUEEN IN RIGHT OF CANADA TO THE PROVINCE OF ALBERTA
ON MAY 20, 2015 FOR THE SOUTHWEST CALGARY RING ROAD AS SHOWN ON CLSR 103574;

K. ON. DECEMBER 10, 2020, THE NATION ‘CONDUCTED A REFERENDUM IN ACCORDANCE WITH THE INDIAN

- REFERENDUM REGULATIONS, CRC, C.957 (THE “DESIGNATION REFERENDUM");

L. A MAJORITY OF THE ELECTORS OF THE NATION VOTING AT THE DESIGNATION REFERENDUM ASSENTED TO
CERTAIN AMENDMENTS TO THE DESIGNATION WHICH WERE ATTACHED TO A NOTICE OF REFERENDUM DATED
OCTOBER 21, 2020 (THE “DESIGNATION AMENDMENTS");

M. CHIEF AND COUNCIL HAVE SENT A BAND COUNCIL RESOLUTION TO THE MINISTER OF INDIGENOUS SERVICES
CANADA (THE “MINISTER") WHEREBY CHIEF AND COUNCIL HAVE CONSENTED TO THE DESIGNATION AMENDMENTS
AND HAVE RECOMMENDED THAT THE MINISTER ACCEPT THE DESIGNATION AMENDMENTS PURSUANT TO
SUBSECTION 40.1(2) OF THE INDIAN ACT;

N. THE LANDS WERE LEASED BY HER MAJESTY THE QUEEN IN RIGHT OF CANADA (‘CANADA") TO SARCEE
DEVELOPMENTS LTD. (“SARCEE DEVELOPMENTS") BY WAY OF A LEASE DATED SEPTEMBER 6, 1974 AND
REGISTERED IN THE ILR UNDER REGISTRATION 41168 (THE “ORIGINAL LEASE");

Quorum: 7
Chief Roy Whitney
Councillor Kelsey Big Plume Councillor Paula Big Plume Councillor Stanley Big Plume
Councillor Emmett Crowchild Councillor Steven Crowchild
Councillor Brent Dodginghorse Councillor Lyle Dodginghorse Councillor Corrine Eagletail
Councillor Leon Littlelight Councillor Shay Runner Councillor Ellery Starlight
FOR DEPARTMENTAL USE ONLY
Expenditure Authority - (Indian Act Sec) Source of Funds Expenditure Authority - (Indian Act Sec) Source of Funds
G Capital G Revenue G Capital G Revenue
Recommending Officer Recommending Officer
Signature Date Signature Date
Approving Officer . Approving Officer
Signature Date Signature Date
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Note: The words from our Band Funds “capital” or “revenue’ whichever is the case must appear in aii resoiutions requesting expenditures from Band Funds.

The Council of the:

TSUUT’INA NATION Cash Free Balance

Date of Duly Convened Meeting: Day Month Year Province Capital Account  §

0 (2] 0 3 2 . Alberta | Revenue Account §

THE ORIGINAL LEASE WAS AMENDED BY AN AMENDMENT TO LEASE DATED FEBRUARY 4, 1977, AND REGISTERED
IN THE ILR UNDER REGISTRATION 50975 (THE “FIRST LEASE AMENDMENT");

THE ORIGINAL LEASE WAS FURTHER AMENDED BY A SURRENDER DATED MAY 28, 1984, AND REGISTERED IN THE
ILR UNDER REGISTRATION 99909 (THE “SECOND LEASE AMENDMENT");

THE ORIGINAL LEASE WAS FURTHER AMENDED BY AN AMENDMENT TO LEASE DATED APRIL 29, 2015, AND
REGISTERED IN THE ILR UNDER REGISTRATION 6085345 (THE “THIRD LEASE AMENDMENT");

THE ORIGINAL LEASE WAS FURTHER AMENDED BY AN AMENDMENT TO LEASE DATED MAY 10, 2016, AND
REGISTRED IN THE ILR UNDER REGISTRATION 6092434 (THE “FOURTH LEASE AMENDMENT");

THE ORIGINAL LEASE, FIRST LEASE AMENDMENT, SECOND LEASE AMENDMENT, THIRD LEASE AMENDMENT AND
FOURTH LEASE AMENDMENT SHALL HEREINAFTER BE REFERRED TO COLLECTIVELY AS THE “LEASE,

ON DECEMBER 10, 2020, THE NATION CONDUCTED A REFERENDUM IN ACCORDANCE TO THE NATION
REFERENDUM GUIDELINES (THE “LEASE REFERENDUM");

A MAJORITY OF THE ELECTORS OF THE NATION VOTING AT THE LEASE REFERENDUM AGREED TO CERTAIN
AMENDMENTS TO THE LEASE;

CHIEF AND COUNCIL DEEM IT TO BE IN THE BEST INTEREST OF THE NATION, UPON THE MINISTER TO AUTHORIZE
CANADA AND SARCEE DEVELOPMENTS TO AMEND THE LEASE, IN SUBSTANTIALLY THE FORM OF THE FIFTH
AMENDMENT OF LEASE PRESENTED TO CHIEF AND COUNCIL AS OF THE DATE HEREOF AND ATTACHED HERETO
AS SCHEDULE “A" (THE “FIFTH AMENDMENT OF LEASE")

NOW THEREFORE BE IT RESOLVED THAT:

1.

THE FIFTH AMENDMENT OF LEASE AND THE EXECUTION AND DELIVERY OF, AND PERFORMANCE OF ALL
OBLIGATIONS UNDER THE FIFTH AMENDMENT OF LEASE BY CANADA AND SARCEE DEVELOPMENTS AND ALL
OTHER DOCUMENTS, DEEDS, CERTFICATES NOW OR HEREAFTER EXECUTED BY OR ON BEHALF OF CANADA OR
SARCEE DEVELOPMENTS WITH THE FIFTH AMENDMENT OF LEASE, ARE HEREBY AUTHORIZED, RATIFIED AND
CONFIRMED.

Quorum: 7
Chief Roy Whitney
Councillor Kelsey Big Plume Councillor Paula Big Plume Councillor Stanley Big Plume
Councillor Emmett Crowchild Councillor Steven Crowchild
Councillor Brent Dodginghorse Councillor Lyle Dodginghorse Councillor Corrine Eagletail
Councillor Leon Littlelight Councillor Shay Runner Councillor Ellery Starlight
FOR DEPARTMENTAL USE ONLY
Expenditure Authority - (Indian Act Sec) Source of Funds Expenditure Authority - (Indian Act Sec) Source of Funds
G Capital G Revenue G Capital G Revenue
Recommending Officer Recommending Officer

Signature Date Signature Date

Approving Officer Approving Officer

Signature Date Signature Date




- Schedule “B”

Schedule C
Description of the Lands

All those lands situate, lying and being in the Reserve, more particularly known and
described as:

In the Province of Alberta, in Tsuu T’'ina Indian Reserve No. 145 and .being:

Lot 1 as shown on a plan of survey deposited in the Canada Lands Survey
Records under number 57673, comprising 4.05 hectares (10 acres), more
or less;

Lot 48 as shown on a plan of survey deposited in the Canada Lands Survey
Records under number 103680, comprising 64.9 hectares (160.37 acres),
more or less;

Road as shown on plan of survey deposited in the Canada Lands Survey
Records under 109515, comprising 3.12 hectares (7.71 acres), more or
less; and

Lots 6, 7, and 8 as shown on a plan of survey deposited in the Canada
Lands Survey Records under number 57814, comprising 495.05 hectares
(1223.26 acres), more or less;

Excepting thereout all mines and minerals, whether precious or base, solid, liquid or
gaseous.




Schedule “B”

Schedule C
Description of the Lands

All those lands situate, lying and being in the Reserve, more particularly known and
described as:

In the Province of Alberta, in Tsuu T’ina Indian Reserve No. 145 and being:

Lot 1 as shown on a plan of survey deposited in the Canada Lands Survey
Records under number 57673, comprising 4.05 hectares (10 acres), more
or less;

Lot 48 as shown on a plan of survey deposited in the Canada Lands Survey
Records under number 103680, comprising 64.9 hectares (160.37 acres),
more or less;

Road as shown on plan of survey deposited in the Canada Lands Survey
Records under 109515, comprising 3.12 hectares (7.71 acres), more or
less; and

Lots 6, 7, and 8 as shown on a plan of survey deposited in the Canada
Lands Survey Records under number 57814, comprising 495.05 hectares
(1223.26 acres), more or less;

Excepting thereout all mines and minerals, whether precious or base, solid, liquid or
gaseous.
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APRIL 1, 2021
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EXECUTION COPY
MASTER SUBLEASE

THIS MASTER SUBLEASE made as of April 1, 2021 ("Effective Date").

BETWEEN:
SARCEE DEVELOPMENTS LTD., a corporation duly incorporated pursuant to
the Business Corporations Act of Alberta
("Lessor” or “Sarcee”)
AND:
THE TOWNSITE OF REDWOOD MEADOWS ADMINISTRATION SOCIETY, a
society duly incorporated pursuant to the Societies Act of Alberta
("Lessee” or "Society” and together with the Lessor or Sarcee, the “Parties”)
WHEREAS:
A. the Lessor as lessee and Her Majesty the Queen, in right of Canada, as represented by

the Minister of Indian Affairs and Northern Development as lessor entered into the
Head Lease;

the Lessor and the Minister extended the term of the Head Lease pursuant to the
Head Lease Extension;

the Designation Extension was approved by referendum in accordance with section
39(1)(b) of the /ndian Act, was accepted by the Minister pursuant to section 39(1)(c) of
the /ndian Act pursuant to the Ministerial Order;

the Lessor wishes to lease to the Lessee, and the Lessee wishes to lease from the
Lessor, the Lands, excluding the Holdout Sublease Lots for the duration of the
Holdout Term;

the Lessee wishes to enter into a Sub-Sublease with each of the Original Sublessees
such that each such Original Sublessee will become a Sub-Sublessee;

the Original Sublessees are not under a legal obligation to execute and become
bound by the terms of the Sub-Subleases, and as such some Original Sublessees may
become Holdout Sublessees;

the Parties wish to enter into a concurrent lease, with the Lessor as concurrent lessor,
and the Lessee as concurrent lessee, of the portion of the Lands to which the Holdout
Subleases relate, for the Holdout Term;

upon expiry or earlier termination of the Original Subleases or execution by the
Holdout Lessees of the Sub-Sublease, the concurrent leases will terminate, the
reversionary interest in any Holdout Sublease Lot and shared interest in the common
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property will revert to the Society and form part of the Townsite Lands subleased by
Sarcee to the Society hereby, and the Society will market and enter into a Sub-
Sublease with a member of the public as soon as practicable following such
termination and with commercial reasonable due diligence, the proceeds of which
applicable Sub-Sublease, less transaction expenses, will be paid to Sarcee as Rent
hereunder;

pursuant to section 7.01 of the Head Lease, the Minister and Lessor have agreed that
this Master Sublease complies with section 7.01(i), (ii), (iii), (iii), and (v) of the Head
Lease and the Minister has given its consent pursuant to section 7.01(vi) of the Head
Lease; and

J. Tsuut'ina Nation Chief and Council has consented to the terms of this Master Sublease
on behalf of the citizens of Tsuut'ina Nation by the Authorizing Resolution.

NOW THEREFORE, in consideration of the terms and conditions herein, and for other good
and valuable consideration, the sufficiency of which is hereby acknowledged, the Parties
agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Defined Terms

In this Master Sublease, including the recitals, the following capitalized terms have the
meanings ascribed to them. Capitalized terms not otherwise defined herein will have the
meanings given to them in the Stewardship Agreement.

(a) “Additional Rent” means any amount payable to the Lessor under this Master
Sublease other than Rent.

(b) “Administration Building” means the administration building defined in
Schedule B.
(c) “Alterations” means, in the opinion of the Lessor acting reasonably, any

substantial alterations, restorations, renovations, relocations, reductions,
additions, expansions, reconstructions, removals, replacements, repairs, or
modifications of any Lands, as distinct from a Project as defined herein.

(d) “Annual Payment’ has the meaning given to it in Schedule H.

(e) “Annual Payment Date” has the meaning given to it in Schedule H.

(f) “Annual Payment Holdout Adjustment’ has the meaning given to it in
Schedule H.

(9) “Arbitrator’ means an arbitrator duly certified by the Alternative Dispute

Resolution Institute of Alberta, or by a similar such organization in another
Canadian jurisdiction, that has significant experience in the subject matter of a
Dispute.



“Artifact’ means any burial site, human remains, or any item of archeological
or cultural interest as defined in the Tsuut'ina Nation Burial Protocol.

“Authority” means any federal, provincial, municipal, Tsuut'ina, or other
governmental authority having jurisdiction in respect of the Lands, or the
occupation or use of the Lands, including Tsuut'ina Nation Chief and Council,
Tsuut'ina Lands Department and any utility company lawfully acting under its
statutory power.

“Authorizing Resolution” means the resolutions of the Parties hereto
authorizing and approving execution and delivery and entering into this
Agreement attached as Schedule C.

“Band Council Resolution” means a resolution of Tsuut'ina Nation Chief and
Council executed or resolved at a duly convened meeting thereof in
accordance with the /ndian Act.

“Baseball Diamond” means Curtis Field Park baseball diamond located in
Curtis Field Park, located northwest and across Manyhorses Drive from the
Administration Building, as defined in Schedule B.

“Business Day” means any day which is not Saturday, Sunday, a day observed
as a holiday under the applicable Laws in the province of Alberta, or a day
observed as a holiday at Tsuut'ina Nation, which includes the Tsuut'ina Cultural
Day.

“Commencement Date” means the date upon which all of the condition
events in section 18.11 have either been waived or declared fulfilled.

“Consent Agreement”’ means the consent agreement between ISC, the Lessor
and the Lessee to this Lease.

“Contaminant” includes any toxic substance, deleterious substance, hazardous
substance, hazardous waste, hazardous recyclable, ozone-depleting
substance, halocarbon, pesticide, waste, designated material, or substance as
defined in or pursuant to any applicable Environmental Laws.

“Curtis Field Park” has the meaning given to it in Schedule B.
“Default” has the meaning given to it in section 15.1.
“Default Notice” has the meaning given to it in section 15.1.

"Designated Lands” means that portion of the Reserve leased pursuant to the
day that is 90 Head Lease.

“Designation Extension” means Tsuut'ina Nation’s extension of the
Designation of the Designated Lands pursuant to section 38(2) of the /ndian
Act.

"Dispute” has the meaning given to it in section 17.1



“Dispute Notice” has the meaning given to it in section 17.1.
"Dispute Resolution Committee” has the meaning givento itin 17.1.
"Effective Date"” has the meaning first given to it above.
“Environment’ means the components of the earth and includes:

(i) air, lands, and water;

(ii) all layers of the atmosphere;

(iii)  all organic and inorganic matter and living organisms; and

(iv)  the interacting natural systems that include the components referred to
in paragraphs (i), (ii) and (iii) of this definition.

“Environmental Laws” means:

(i) any Laws relating, in whole or in part, to the assessment and protection
of the Environment; and

(i) any decisions, determinations, mitigation measures, standards, codes,
guidelines, or environmental protection measures made pursuant to
those Laws which apply to the Lands.

“Environmental Review’ means the environmental review process of a
proposed Project to be carried out on the Lands to enable the applicable
authority to make a determination pursuant to section 82 of the /44 as to
whether the proposed Project is likely to cause significant adverse
environmental effects and requires any mitigation measures.

“Environmental Technologist” has the meaning given to it in section 12.2.
“Federal Courts Act’ means the Federal/ Courts Act, R.S.C. 1985, c. F-7.
“Fire Hall” means the fire hall defined in Schedule B.

“First Down Payment” has the meaning given to it in Schedule H.

"Head Lease” means the lease between the Lessor as lessee and Her Majesty
the Queen, in right of Canada, as represented by the Minister of Indian Affairs
and Northern Development, predecessor to the Minister, respecting the lease
of the Designated Lands, dated September 6, 1974, and all amendments
thereto including the amendments dated February 4, 1977, May 28, 1984,
April 29, 2015, May 10, 2016, and finally as further amended by the Head
Lease Extension, attached as Schedule D.

“Head Lease Extension” means the Fifth Amendment of Commercial Lease
dated March 12, 2021 between Sarcee and Her Majesty the Queen, in right of
Canada, as represented by the Minister of Indigenous Services Canada
attached in Schedule D.



“Hockey Rink” means the hockey rink, located in the southwest corner of
Curtis Field Park, as defined in Schedule B.

“Hockey Rink Building” means the skate shack and zamboni storage and
public washroom building, located to the north of the Hockey Rink, as defined
in Schedule B.

“Holdout” has the meaning given to it in Schedule H.

"Holdout Sublease” means those Original Subleaseas to which a Holdout
Sublessee is a sublessee.

“Holdout Sublease Lot’ means the lot, as defined in the applicable Original
Sublease, to which an Original Sublease grants a leasehold interest.

“Holdout Sublessee” means those Original Sublessees that have not executed
and delivered a Sub-Sublease on or prior to the day that is 90 days from the
Commencement Date hereof.

“"Holdout Term” means the term of the concurrent lease applicable to each
Holdout Sublease, being, with respect to each Holdout Sublease, the period of
time from the Commencement Date until the earlier of: (i) the date that the
applicable Holdout Sublease is terminated or expire; and (ii) the applicable
Holdout Sublessee or some other person executes a Sub-Sublease relating to
the applicable Lot, as defined in such applicable Holdout Sublessee.

"IAA’ means the Canadian /mpact Assessment Act, S.C. 2019, c. 28, s. 1.

“ILRS” means the Surrendered and Designated Lands Register established by
Section 55 of the /ndian Act, known as the Indian Lands Registry System.

“Improvements” means improvements, as determined according to the
common law, and includes any buildings, structures, works, facilities,
infrastructure, services, landscaping, and other improvements (including any
equipment, machinery, apparatus, and other such fixtures forming part of or
attached to the improvements), made by any Person that are, from time to
time, situated on, under, or above the Lands but excluding moveable personal
property, which may include improvements which are owned by Persons other
than the Society.

“Indian Act' means the /ndian Act, R.S.C. 1985, c. |-5.
“Index Adjustment” has the meaning given to it in Schedule H.

"ISC" means Indigenous Services Canada, successor to Indigenous and
Northern Affairs Canada.

“Lands” or "Townsite Lands” means those lands situated, lying, and being in
the Reserve outlined in heavy red dotted-line in SCHEDULE A, excepting
Minerals, and including the Improvements.
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(aaa)

(bbb)

(cce)

“Laws” means all laws, statutes, regulations, codes, and by-laws and includes
those of the Tsuut'ina Nation.

“Losses” means any claims, demands, actions, suits or other proceedings,
judgments, damages, penalties, fines, costs, liabilities, and losses including any
diminution in the market value of the Lands, based on the Permitted Uses,
sums paid in settlement of any claims, reasonable legal (on a solicitor and own
client basis), consultant, and expert fees, and any costs incurred in connection
with any investigation of site conditions or any clean-up, remedial, removal, or
restoration work required by any Authority.

“Master Sublease” or "Lease” means this master sublease agreement, and all
Schedules attached hereto, as amended from time to time, but does not
include any Appendices.

“Material Adverse Effect’ means any grant of interest, the exercise of which
interest, or any other act or omissions which does, will or may:

(i) materially limit or prevent the Society, Sub-Sublease Holder, or their
respective invitees access to, and occupancy, use and enjoyment of, the
Lands, as applicable, for any extended period of time;

(ii) jeopardize the safety or security of, or damage, personal or real
property located on the Lands; or

(ili)  jeopardize the safety or security of human life.

“Minerals” means ore of metal and every natural substance that can be mined

and that:

(i) occurs in fragments or particles lying on, above, or adjacent to the
bedrock source from which it is derived and commonly described as
talus;

(ii) is in place or position in which it was originally formed or deposited, as

distinguished from loose, fragmentary, or broken rock or float, which,
by decomposition or erosion of rock, is found in wash, loose earth,
gravel, or sand; and

(iii) includes coal, petroleum, and all other hydrocarbons, regardless of
gravity and howsoever and wheresoever recovered natural gas,
methane, coal bed methane, and other subsurface gases, building and
construction stone, limestone, dolomite, marble, shale, clay, sand, and
gravel.

“Minister’ means the Minister of ISC.

“Ministerial Order” means the Ministerial Order Amending a Designation of
Reserve Lands being MO #2021-009 dated February 22, 2021.
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(ddd)

(eee)

(fff)

(999)

(hhh)

(iii)

(1)

“Mortgage” means any mortgage charging the leasehold interest held by the
Society in all or any portion of the Lands and includes any debenture, deed of
trust, bond, assignment of rent, or any other means made to a Mortgagee as
security.

“Mortgagee” means a lender under a Mortgage.

"Original Subleases” means the subleases made between the Lessor and the
lessees thereunder, being the initial Original Sublessees, in respect of a
Leasehold Interest with a term expiring August 4, 2049, as assigned from time
to time from the date of execution thereof, which leases are registered in the
ILRS, a form of which is attached as Schedule I.

“Original Sublease Holder’ means the lessee under each of the Original
Subleases immediately prior to the Commencement Date.

“Permitted Uses” include the leasing of parcels of the Lands to the Sub-
Sublease Holders, and for management and administration of the Townsite as
Steward pursuant to the Stewardship Agreement, as such terms are defined
therein.

“Person” includes any individual, partnership, firm, company, corporation,
incorporated or unincorporated association or society, co-tenancy, joint
venture, syndicate, fiduciary, estate, trust, bank, government, governmental or
quasi-governmental agency, board, commission or authority, organization or
any other form of entity however designated or constituted, or any group,
combination or aggregation of any of them.

“Playground” means the Curtis Field Park playground within Curtis Field Park,
located northwest and across Manyhorses Drive from the Administration
Building, as defined in Schedule B.

“Project” means a physical activity that is carried out in relation to a physical
work and is not a designated project as that term is defined in the /AA. Project
does notinclude:

(i) minor capital projects such as construction of sheds or other small
storage facilities, landscaping, minor additions or minor renovations to
existing structures, changes to existing structures that do not
significantly change the footprint of the affected Infrastructure, and
other similar such projects; and

(i) routine maintenance, re-finishing exterior surfaces, replacement or
repair of mechanical or electronic components required for operation
thereof, aesthetic upgrades, and other minor or routine repairs,
replacements, or improvements.

“Release” includes discharge, dispose of, spray, inject, inoculate, abandon,
deposit, spill, leak, leach, seep, pour, emit, empty, throw, dump, place, or
exhaust.
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(mmm)“Rent” means the First Down Payment, Second Down Payment and Annual
Payment.

(nnn) “Reserve” means Tsuut'ina Nation Indian Reserve No. 145, which has been set
apart for the use and benefit of Tsuut'ina Nation, formerly known as the Sarcee
Indian Reserve No. 145.

(0oo) “Rules” has the meaning given to it in section 3.8.

(ppp) “Schedule” means an attachment to this Master Sublease labeled as a
“Schedule”, which forms part of and is integral to the Master Sublease, being:

(i) SCHEDULE A - LANDS
(ii) SCHEDULE B - IMPROVEMENTS
(iii) SCHEDULE C - AUTHORIZING RESOLUTIONS

(iv)
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(qqq)

(rrr)

(sss)

(ttt)

(vi)  SCHEDULE D - HEAD LEASE AND HEAD LEASE EXTENSION
(vii)  SCHEDULE E - FORM OF SUB-SUBLEASE

(viii)  SCHEDULE F - STEWARDSHIP AGREEMENT

(ix)  SCHEDULE G - TSUUT'INA NATION BURIAL PROTOCOL

(x) SCHEDULE H - RENT

(xi) ~ SCHEDULE | - FORM OF ORIGINAL SUBLEASE

(xii)  SCHEDULE J - SIDE LETTER

“Second Down Payment” has the meaning given to it in Schedule H.

“Skate Park” means the skateboard park and associated structures, fixtures
and appurtenances, located to the west of the Hockey Rink, as defined in
Schedule B.

“Stewardship Agreement’” means the Stewardship Agreement between
Tsuut'ina Nation, the Lessor, and the Lessee respecting the management and
administration of the Townsite, as such term is defined therein, substantially in
the form attached as Schedule G.

“Sub-Sublease” means a sub-sublease to be executed between the Lessee
and each of the Original Sublease Holders, or their agents, attorneys or other
appointees, on or prior to the date hereof, which will be in the same or
substantially similar form as the form of sub-sublease attached as
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(vwv) SCHEDULE E, and which amends, restates and subordinates signatory Original
Sublease Holders to the terms thereof and the Society's interest in the
Townsite Lands granted herein.

(www) “Sub-Sublease Holders” or “Sub-Sublessees” means the lessees under the
Sub-Subleases.

(xxx) "“Sub-Sublease Lots” means the surveyed parcel of Lands subject to an
individual Sub-Sublease.

(yyy) “Tax Administration Agreement’ means the tax administration agreement
between Tsuut'ina Nation and the Society dated April 1, 2021 relating to the
Society’s authority to carry out the administration of tax pursuant to Tsuut'ina
Nation tax laws on behalf of Tsuut'ina Nation within the Townsite Lands.

(zzz) "Taxes” means any tax applicable to the granting of this Master Sublease or the
payment of Rent, including GST.

(aaaa) “Tennis Courts” means the pair of tennis courts (2), located in the northwest
corner of Curtis Park and adjacent to the Skate Park, as defined in Schedule B.

(bbbb)“Term” means the period of time from the Commencement Date until the date
of expiry of the Head Lease less a day.

(cccc) “Termination Notice” has the meaning given to it in section 15.1.

(dddd)"Townsite Lands” or “Lands” means those Designated Lands situated, lying,
and being in the Reserve set out more particularly in SCHEDULE A, excepting
Minerals, including the Improvements.

(eeee) "Trustee” means the Receiver General for Canada (to whom delivery must be
made at the address of the Lessor) or a trust company appointed in writing by
the Lessor.

(ffff)  "Tsuut'ina Nation Burial Protocol” means the burial protocol respecting
artifacts and burial sites on Tsuut'ina Lands instituted by Tsuut'ina Nation as
attached as Schedule G, as amended and published by Tsuut'ina Nation from
time to time.

(gggg)“Tsuut'ina Nation Chief and Council’ means the duly elected Chief and
Council of Tsuut'ina Nation as elected in accordance with Tsuut'ina Nation
Chief and Council Electoral Code, 2016.

(hhhh) “"Unavoidable Delay’ means any delay, stoppage or interruption resulting
from any of the following:

(i) strike, lock-out or other labour dispute;

(i) material or labour shortage not within the control of the Lessee;
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(iii)  stop-work order issued by any court, tribunal of competent jurisdiction
or governmental authority provided that such order was not issued as
the result of any act or fault of the Lessee;

(iv)  fire or explosion or other casualty;
(v) flood, wind, earthquake, act of God;

(vi) laws, ordinances, rules, regulations, or orders of governmental
authorities which include those of the Tsuut'ina Nation;

(vii)  a pandemic classified as such by the World Health Organization; or

(viii)  other similar circumstances beyond the reasonable control of the
Lessee and not avoidable by the exercise of reasonable effort or
foresight by the Lessee but does not include the inability of the Lessee
to meet its financial obligations under this Master Sublease or
otherwise.

(iii)  "Water Treatment Plant’ means the water treatment plant and associated
structures, fixtures, and appurtenances, located at the westernmost end of the
Redwood Meadows Close roundabout, as defined in Schedule B.

Defined words are capitalized for ease of reference. A defined word may be read as having
an appropriate corresponding meaning when it is used in the plural or verb form.

1.2 Parts of the Master Sublease

Unless stated otherwise, any reference in this Master Sublease to an Article or section means
the appropriate part of this Master Sublease.

1.3  Headings

All headings in this Master Sublease have been inserted as a matter of convenience and for
reference only and in no way define, limit, enlarge, modify, or explain the scope or meaning
of the Master Sublease or any of its provisions.

1.4  Extended Meaning

(a) A word in the singular form may be read in the plural form if it is allowed in the
context and a word in the plural form may be read in the singular form if it is
allowed in the context. A word expressed in the masculine gender may be
read as feminine gender or neutral gender depending on the context.

(b) The words “include”, “includes”, and “including” are to be read as if they are
followed by the phrase “without limitation”.

"o

(c) The phrases “if this Master Sublease ends”, “if this Master Sublease ends early”,
“the ending of this Master Sublease”, and “earlier termination” include, as
applicable, an ending by expiration, cancellation, termination, surrender, or
mutual agreement.
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1.5 Joint and Several

If a Party is comprised of more than one Person, then all covenants and agreements of that
Party are joint and several.

1.6 Statutes

Any reference to a statute or Law includes any regulations made under it and is a reference to
that statute or Law as it is amended, replaced, enacted, or re-enacted from time to time.

1.7 Governing Laws

This Master Sublease will be governed by and interpreted in accordance with the applicable
laws of the Tsuut'ina Nation, the Government of Canada, and of the Province of Alberta.

1.8 Entire Agreement

This Master Sublease constitutes the entire agreement between the Parties with respect to
the subject matter of this Master Sublease and supersedes and revokes any and all previous
discussions, negotiations, arrangements, letters of intent, offers to lease, and representations.
There are no other covenants, agreements, representations, or warranties between the
Parties whatsoever other than those set out in this Master Sublease.

1.9 Modification

Any modifications of this Master Sublease will be agreed to by the Parties, approved by the
Tsuut'ina Nation Chief and Council, and must be in writing and executed in the same manner
as the Master Sublease.

1.10 Consent

Unless any part of this Master Sublease states otherwise, when a Party is required to provide
consent or approval under a part of this Master Sublease, that consent or approval will not be
unreasonably withheld.

1.11 Time is of the Essence

Time is of the essence in this Master Sublease and time will remain of the essence
notwithstanding any extension of any time granted to a Party.

1.12 Severability

If any part of this Master Sublease is declared or held invalid for any reason, the invalidity of
that part will not affect the validity of the remainder of the Master Sublease, which will
continue in full force and effect and be construed as if this Master Sublease had been
executed without the invalid part.

1.13  Survival Obligations

If a part of this Master Sublease states that it survives the ending of this Master Sublease, then
the survival of that part is only to the extent required for the performance of any obligations
to which it pertains.
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ARTICLE 2
GRANT OF LEASE AND LICENSE

2.1 Rights to the Lands

The Lessor hereby leases the Lands to the Lessee to hold during the Term, and the Lessee,
provided it is not in Default, is entitled to quiet enjoyment of the Lands, subject to every other
part of this Master Sublease, for the Permitted Uses. The Parties agree and acknowledge that
the Permitted Uses comply with the permitted uses set forth in the Head Lease.

The Parties agree and acknowledge that, in the event an Original Sublessee does not sign a
Sub-Sublease prior to the Commencement Date, the grant of lease herein constitutes a
concurrent lease of the Holdout Sublease Lots for the duration of the Holdout Term.

2.2 Subleases

Notwithstanding Article 13, and to the extent that the Lessor has any right in law or equity to
consent to or approve any sub-sublease of the Lessee’s interest hereunder, or any grant of a
Mortgage by the Lessee or any Sub-Sublease Holder, the Lessor hereby consents to and
approves:

(a) the Sub-Subleases; and

(b) each Mortgage granted by a Sub-Sublease Holder respecting the Sub-
Sublease to which such Sub-Sublease Holder is a party, where such Sub-
Sublease Holder, as an Original Sublease Holder, had granted a Mortgage
respecting an Original Sublease, and which Mortgage was effective
immediately prior to the Commencement Date.

2.3 Other Interests

The Lessor reserves the right to further grant other interests on the Lands, or any part of the
Lands, without compensation to the Lessee, including by way of permit, easement, right-of-
way, or other similar interest in the Lands, in favour of any Authority or other Person, as long
as the grant of interest has no Material Adverse Effect on the Lessee’s use and enjoyment of
the Lands, in accordance with the terms of this Master Sublease. On being given written
notice of the other interest by the Lessor, the Lessee will promptly sign and deliver to the
Lessor the necessary documentation to subordinate the Lessee’s right and interest in the
Lands under this Master Sublease to such other interest. For greater certainty, an interest
granted by the Lessor will not be considered to cause a Material Adverse Effect if the
underlying grant of interest provides that:

(a) such persons that may reasonably be affected by the grant of interest are given
reasonable notice of the Lessor's intention to grant such interest;

(b) rights thereunder will be exercised so as to minimize impact on the access to,
occupancy, use, or enjoyment of the Lands by the Society, Sub-Sublease
Holders, and their respective invitees as applicable;

(c) that affected interest holders will be compensated for, and consulted
regarding, any use of such granted interest by the interest holder which may
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reasonably be expected to materially impact the Society’'s, Sub-Sublease
Holder's, or their respective invitees’ access to, occupancy, use, or enjoyment
of the Lands; and

(d) the interest holder will repair and remediate any damage caused to the Lands
or to personal or real property and indemnify the Society and Sub-Sublease
Holders against losses incurred respecting the interest holder’s exercise of its
rights granted by the Lessor.

2.4 Minerals
The Lessee’s interest in the Lands granted hereunder will not include subsurface rights.
2.5 Head Lease

The Lessee’s interest in the Lands granted hereunder is and will be at all times subject to the
terms and conditions of the Head Lease. To the extent of any conflict between the terms of
this Master Sublease and the Head Lease, the Head Lease will prevail.

2.6 End of Holdout Term

Notwithstanding Schedule H, the Lessee will as soon as practicably after the end of the
Holdout Term enter into a Sub-Sublease respecting the applicable Holdout Sublease Lot at
the prevailing market rates for such leasehold interest and pay as rent the proceeds of any
such lease, whether prepaid or periodic, and less reasonable transaction expenses or other
costs incurred by the Lessee in marketing and leasing such Holdout Sublease Lot, to the
Lessor as Rent.

2.7  Assumption of Undertakings

To the extent permitted by law, the Lessee hereby assumes any and all undertakings or
obligations of Sarcee pursuant to a letter of undertaking filed with the ILRS in relation to the
Holdout Subleases for the duration of the Holdout Term.

ARTICLE 3
USE AND MANAGEMENT OF THE LANDS

3.1 Nuisance

Except as required by the construction or removal of the Improvements or making
Alterations, the Lessee will not create or permit any act on the Lands which in the opinion of
Tsuut'ina Nation is annoying or is a nuisance or obnoxious activity.

3.2 Waste

The Lessee will not commit or permit the commission of any voluntary waste, spoilage or
destruction of or on the Lands except where necessary for the carrying out of any Permitted
Uses.
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3.3  Garbage

Without limiting any of the Lessee’s obligations under this Master Sublease, the Lessee will
not cause, permit or suffer any garbage or debris to be placed, left at or build up upon the
Lands except as is reasonably necessary in accordance with the Permitted Uses or as
otherwise permitted in writing by the Lessor.

3.4 Vacate or Abandon the Lands

The Lessee will not vacate or abandon the Lands at any time during the Term without the
prior written consent of the Lessor. If the Lands are vacated or abandoned without the
Lessor’s consent, then, in addition to the Lessor’s other remedies, the Lessor may:

(a) enter the Lands as the agent of the Lessee, either by force or otherwise,
without being liable for any action or for any loss or damage caused by the
entry or the use of force;

(b) let the Lands as the agent and at the risk of the Lessee;
(c) receive rent for any letting; and

(d) apply such rent to any expense incurred by the Lessor in the entry and letting
of the Lands and to any monies owing to the Lessor under this Master Sublease
as in such proportions and order of priority as is determined by the Lessor in its
sole discretion.

3.5 Access

The Lessee will provide the Lessor with reasonable access to inspect the Lands. Except in the
case of an emergency, the Lessor will provide reasonable notice to exercise this right of
access. If the inspection is in response to a Default, or if in the process of inspecting the
Lands, the Lessor discovers or confirms that there is a Default, then the Lessor’s reasonable
expenses under this section 3.5 are deemed to be Additional Rent. The Lessor will indemnify
and hold harmless the Lessee for any Losses arising out of or related to the Lessor's entrance
upon the Lands for the purpose of inspections under this section 3.5.

3.6  Artifacts and Survey Monuments

(a) If any Artifact is discovered in, on, or under the Lands, then the Lessee will
immediately cease any work, properly secure the site, and promptly notify the
Lessor of the discovery, and send a copy of the notification to Tsuut'ina Nation
Chief and Council in writing.

(b) Following the procedure in section 3.6 (a), the Lessee and/or its contractors
shall take no further steps in relation to the Artifact until directed by the
Tsuut'ina Nation and the Lessee and or its contractors shall provide unfettered
access to the Nation representatives or their contractors to the site for handling
of the matter in the sole discretion of the Tsuut'ina Nation.
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If any legal survey monument is disturbed, damaged, or destroyed during the
Term, the Lessee will ensure that it is replaced by a licensed surveyor to the
satisfaction of the Surveyor General of Canada at its sole expense.

In addition to complying with sections 3.6(a) through (c), and without
derogating from the generality of Article 9, the Lessee will comply with the
Tsuut'ina Nation Burial Protocol.

3.7  Representation about the Lands and its Use

(a)

(b)

3.8 Rules

No Warranties. The Lessee acknowledges and agrees that the Lands are being
leased to the Lessee by the Lessor on an “as is - where is” basis.

No Representations. The Lessor makes no representations or warranties with
respect to the condition of the Lands and in particular makes no
representations with respect to compliance of the Lands with any Laws, or the
Lands’ condition, including the presence of Contaminants on, in, or under the
Lands, or issues of title or encumbrances affecting title, or the suitability of the
Lands for the Lessee.

Access to the Lands. The Lessor makes no representations or warranties with
respect to access to and from the Lands. The Lessee is solely responsible for
securing and maintaining legal access (be it by public or private road, water,
air, or otherwise) to and from the Lands.

Inspection. The Lessee represents that, prior to taking possession of the
Lands, it has, at its cost, been given an opportunity to conduct an inspection of
the Lands, including any investigations that the Lessee has deemed prudent,
regarding compliance of the Lands with applicable Laws and the presence of
Contaminants on, in or under the Lands.

Reliance. The Lessee represents that it has not relied on any representations
or warranties by the Lessor, Tsuut'ina Nation, or any Tsuut'ina Nation citizen
with respect to the condition of the Lands, including compliance of the Lands
with any Laws and the presence of Contaminants on, in or under the Lands.

Suitability of Use. The Lessee represents that it is satisfied that the Lands are
suitable for the intended uses and that those uses are within the Permitted
Uses.

The Lessee may create, amend, revise, repeal, or replace rules and regulations regarding the
conduct of Sub-Sublessees, occupants of the Sub-Sublease Lots, and any invitees of such
persons, the creation, maintenance, Alteration, destruction, or removal of any Improvements,
the use of the Lands, and the enforcement of any such rules, including the imposition and
collection of fines (“Rules”). For greater certainty, the Rules are distinct from Tsuut'ina Nation
Bylaws, though Tsuutina Nation may elect to, in accordance with the Stewardship
Agreement, adopt the Rules as Tsuut'ina Nation Bylaws. All Rules will be reviewed and
approved by the Liaison Committee prior to publication or enactment by the Society.
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3.9 End of Term

The Lessee may grant to the Sub-Sublessees pursuant to the Sub-Subleases the same rights
available to the Lessor regarding Surrender of Land and Buildings pursuant to Article XIV of
the Head Lease. The Lessee will surrender at the end of the Term the Improvements and will
have no right to remove the Improvements from the Lands in accordance with Article XIV of
the Head Lease.

3.10 Construction

The Lessee may not carry out any construction on the Townsite Lands which may reduce the
value of the Townsite Lands or materially change the character of the Townsite Lands as a
rural residential development.

ARTICLE 4
RENT

4.1 Payments

All payments made by the Lessee to the Lessor under this Master Sublease, including the
Rent must be paid in Canadian dollars and made payable to Sarcee Developments Ltd. or its
successor.

4.2  Rent
The Lessee will pay to the Lessor the Rent in accordance with Schedule H.

ARTICLE 5
SERVICES AND IMPROVEMENTS

5.1 Care Free Lease

Except as set forth in section 5.2, the Lessor will not be required to provide any financial
support, services, or facilities to the Lands nor to make repairs or Alterations to any
Improvements, as it is the intent of the Parties that this Master Sublease will be a completely
carefree net lease to the Lessor.

5.2  Lessee Obliged to Repair

During the Term, the Lessee will, at the Lessee’s own expense, repair and maintain in good
order and condition, or will cause to be repaired and maintained in good order and
condition, the Land and the Improvements. Such repair and maintenance will be in all
respects to the standard which would be maintained by a prudent owner. Notwithstanding
the foregoing, the Lessee’s obligation to repair and maintain the Improvements will be
subject to section 18.12. For greater certainty, where the costs of maintenance or repair of
the Improvements exceeds the liability cap specified in section 18.12, and either or both of
the Lessor and Tsuut'ina Nation provide the difference between the Lessee’s available funds
and the total for any such costs, the Lessee will be obligated to cover such costs in a
commercially reasonable manner. If neither Tsuut'ina Nation nor the Lessor provide to the
Lessee such difference in funds, the Lessee will be relieved of its obligation to repair and
maintain the Land and Improvements in accordance with this section 5.2.
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5.3 Improvements

The Parties confirm that certain Improvements are on the Lands at the Commencement Date,
such Improvements are set out in detail in SCHEDULE B hereto.

5.4  Ownership of Improvements During the Term

The Lessee and Lessor acknowledge and agree that, as between the Lessor and Lessee, any
Improvements present on the Land as at the Commencement Date, or such Improvements
made by the Lessee or its Sub-Sublessees, before or after the Commencement Date, are
deemed not to be the property of the Lessor during the Term, and the Lessor will have no
responsibility or liability for such Improvements made by the Lessee or Sub-Sublessee.

5.5 Damage to, or Destruction of, Improvements

If any Improvements are damaged or destroyed during the Term, then, as determined by the
Liaison Committee:

(a) this Master Sublease will not be deemed to have ended;

(b) Rent may be reduced or postponed during the period during which the
Improvements are damaged or destroyed; and

(c) the Lessee will, in its sole discretion, repair or replace the Improvements within
a reasonable time and, to the extent possible, to a standard at least
substantially equal in quality of material and workmanship to the original
material and workmanship of the Improvement. To the extent that it is not
possible to do so, any repair or replacement of the Improvements will result in
substantially similar or equivalent economic value of the Lands and
Improvements as prior to any such damage or destruction, as determined by
the Lessee in its sole discretion.

ARTICLE 6
RETENTION OR REMOVAL OF IMPROVEMENTS

6.1 Retention and Removal of Improvements

The Lessee will comply with Sections 14.01 and 14.02 of Article XIV - “Surrender of Land and
Buildings” of the Head Lease as if it were Sarcee. Article XIV of the Head Lease reads as
follows:

"Section 14.01. That the Lessee at the expiration or other sooner termination
of this lease shall peaceably deliver to the Lessor the possession of the land
with all the buildings and other improvements on them free of all claims and in
a condition satisfactory to the Sarcee Band Council and the Lessor subject to
Section 14.02.

Section 14.02. Notwithstanding Section 3.02 or Section 14.07 and provided
that the Lessee is not in default of any of the covenants. terms and condlitions
hereof, the Lessee will, at the expiration by efflux of time or other sooner
termination of this lease, be entitled to remove from the land any buildings or
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structures erected’ on the land and owned by the Lessee or its sublessee
provided that a plan of removal has been submitted and approved of by the
Lessor and Sarcee Band Council prior to any removal and provided that the
land is left in a condlition satisfactory to the Sarcee Band Council and the
Lessor. In the event that the Lessee fail9 to remove the said buildings or
structures within thirty (30) days of such expiration, or other sooner termination
of the lease as the case may be, the said structures or buildings shall revert to
the Lessor without any claim for allowance or payment in lieu thereof, but the
Lessor shall have the option of requiring the Lessee to remove or demolish any
buildings or structures, such demolition or removal to be at the total expense
of the Lessee.”

ARTICLE 7
RECORD KEEPING AND INFORMATION SHARING

7.1 Lessee to Retain Documents

The Parties will comply with Article 6 of the Stewardship Agreement respecting record
keeping (section 6.1, Stewardship Agreement), access to records (section 6.2, Stewardship
Agreement), and documentary disclosure (section 6.3, Stewardship Agreement).

ARTICLE 8
INSURANCE OBLIGATIONS

8.1 Lessee Insurance Policies

The Parties will comply with Article 9 of the Stewardship Agreement with respect to
obtaining, maintaining, and communicating with respect to the noted insurance policies and
coverages.

ARTICLE 9
COMPLIANCE WITH LAWS

9.1 Compliance, Notification, and Receipts

(a) the Lessee, at its own expense, will comply with all applicable Laws regarding
this Master Sublease, the Lands, and any activity on the Lands. The Lessee will
require that any other Person that the Lessee allows on the Lands also
complies with all applicable Laws.

(b) the Lessee will promptly deliver to the Lessor copies of any notice from an
Authority requiring something to be done, or stop being done, on the Lands.
Once the matter under the notice has been resolved to the Authority's
satisfaction, the Lessee will promptly deliver proof, satisfactory to the Lessor,
evidencing the resolution.

9.2 Authorization to Receive Information

On written request from the Lessor, the Lessee will either promptly deliver to the Lessor
information from an Authority about the Lessee’s compliance, or promptly arrange for written
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authorization to allow the Lessor to receive information from an Authority about the Lessee’s
compliance or non-compliance with applicable Laws.

ARTICLE 10
TAXES

10.1 General Requirement

Without limiting the generality of Article 9, the Lessee will pay, on or before the due date in
each and every year during the Term, all applicable Taxes, trade licenses, rates, levies, duties,
and assessments of any kind, together with all charges, penalties, and interest imposed by
any Authority, whether regarding the Lands, Improvements, sales, transactions, or business
related to the Lands or the occupation of the Lands by any Person levied against the Lessee.

10.2 Contesting the Validity

Without in any way relieving or modifying the obligation of the Lessee to comply with section
10.1, the Lessee may at its own expense, contest or appeal the validity or amount of any tax,
trade license, rate, levy, duty, assessment, charge, penalty, or interest referred to in section
10.1, provided that the Lessee promptly commences any proceedings to contest or appeal
the validity or amount and continues the proceedings with all due diligence and does not
cause a charge, encumbrance, or claim to be made against the Lands.

ARTICLE 11
UTILITIES

11.1  [INTENTIONALLY DELETED]

ARTICLE 12
ENVIRONMENT

12.1 Compliance with Environmental Laws

(a) The Lessee will use and occupy the Lands in compliance with Environmental
Laws and with the terms and conditions of the Stewardship Agreement.

(b) The Lessee will not use or permit the use of the Lands to generate,
manufacture, refine, treat, transport, store, handle, transfer, produce, Release
or process any Contaminants, except as may be reasonably required for the
Permitted Uses and in strict compliance with Environmental Laws.

(c) The Lessee will not carry out, or permit to be carried out, any operations or
activities or construct any Improvements or Alterations that in the reasonable
opinion of the Lessor materially increase the risk of liability to the Lessor
(whether direct or indirect) as a result of the application of Environmental Laws.

(d) The Lessor may consider the Lessee to be in Default and may terminate this
Master Sublease upon:

(i) a Default by the Lessee of any provision contained in this Article 12;
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(i) the Lessor becoming aware of a default of Environmental Laws with
respect to the Lands or the presence of any Contaminants on, in, or
under the Lands which raises a material risk of liability to the Lessor
(whether direct or indirect), as determined by the Lessor acting
reasonably; or

(iii) the amendment of or the addition to any Environmental Laws in a
manner which materially increases the probability or extent of the
Lessor’s liability with respect to the Lessee’s use and occupancy of the
Lands. under any Environmental Laws.

12.2 Environmental Review

(a)

No Construction Before Review. No Project will commence on the Lands until
the Lessor has conducted an Environmental Review of the Project and
determined that, subject to any mitigation measures that the Lessor reasonably
requires, the Project is not likely to cause any significant adverse environmental
effects.

Review. The Lessee will, at the Lessee’s expense, provide the Lessor with any
information requested by the Lessor to enable the Lessor to conduct an
Environmental Review of the Project, including:

(i) any information or documents reasonably required by an Authority
respecting such Environmental Review;

(ii) an Environmental Review report of the Project that includes such
information as the Lessor requires; and

(iii) a certificate from an architect or engineer licensed to practice their
respective profession in Canada, certifying that the proposed Project
complies with the plans related to development of the Lands approved
by the Lessor, acting reasonably, and with this Master Sublease.

Inadequacies to be Addressed. If the Environmental Review report referenced
in section 12.2(a) does not meet with the reasonable satisfaction of the Lessor,
then the Lessor may identify and notify the Lessee of each inadequacy in the
report. The Lessee will ensure that the inadequacies are addressed to the
reasonable satisfaction of the Lessor in a revised report.

Implementation. If the Lessor determines that the Project, subject to any
mitigation measures that the Lessor requires, is not likely to cause any
significant adverse environmental effects, then the Lessee will ensure that any
physical activities related to the Project, including site preparation,
construction, operation, or decommissioning of the Project, will comply with
the mitigation measures.

Mitigation Measures. If an Environmental Review of the Project is conducted,
the Lessee will implement the mitigation measures identified therein. In each
case, the Lessee will provide the Lessor with certification of an environmental
technologist certified in accordance with the laws of Alberta and Canada
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("Environmental Technologist’) of the implementation of all mitigation
measures required under an Environmental Review within the timelines
specified in that review.

Release. If during the Environmental Review process the Lessor determines
that a Project should not proceed, then the Lessor and its employees, agents,
contractors, or subcontractors, are not responsible to the Lessee for the
inability of the Lessee to use the Lands as anticipated and the Lessee hereby
releases and indemnifies and holds harmless the Lessor and its employees,
agents, contractors, or subcontractors, from any such liability.

12.3 Contaminants and Releases

(a)

Removal of Contaminants.

(i) If requested by the Lessor or any lawful Authority, the Lessee will, at its
own expense, immediately remove from the Lands any Contaminants
that are, or have been, located, stored, or incorporated in, on, or under
the Lands and, upon removal, will promptly provide the Lessor with
documentation satisfactory to the Lessor, confirming the completion of
the removal satisfactory to the Lessor and any Authority.

(i) Prior to the end of the Term or within 30 days after the earlier
termination of this Master Sublease, the Lessee will at its own expense,
remove from the Lands any Contaminants that are, or have been,
located, stored, or incorporated in, on or under the Lands, or such
longer period as is reasonably required to complete such removal if it is
not commercially reasonable to remove the Contaminants within such
30 day period provided that the Society pursues removal diligently
during such period.

Release of Contaminants. Upon the Release of any Contaminants, the
discovery by the Lessee of a Release of any Contaminants, or the Lessee’s
receipt of notice by any Person following their discovery of a Release of any
Contaminants, in, on, or under the Lands, the Lessee will:

(i) immediately deliver notice to the Lessor and any appropriate Authority
of the occurrence of the Release;

(ii) ensure any notice includes details relating to the Release, including the
time and extent of the Release, the estimated amount of Contaminants,
the remedial action taken prior to the delivery of the notice, the
remedial action that the Lessee intends to take in order to contain or
rectify the Release, and any Persons observed who appeared to have
caused or who were in the vicinity of the Release;

(iii) immediately remove from the Lands said Contaminants, and take, at its
own expense, all remedial action necessary to fully rectify the effects of
the Release in, on or under the Lands in compliance with all reasonable
requests by the Lessor and all applicable Environmental Laws;
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(iv) provide the Lessor with an environmental site assessment report,
satisfactory to the Lessor, prepared by an Environmental Technologist,
and the report will specify the Lessee’s activities under section
12.3(b)(iii) and the state of the Lands after the completion of such
activities as compared to the state of the Lands prior to the Release, and
which report will be addressed to the Lessee and the Lessor and will
state that such report may be relied upon by the Lessee and the Lessor,
and the Lessee agrees that this report may be relied on by the Lessor;
and

(v) undertake such further activities as the Lessor may reasonably require
to remove said Contaminants and rectify the Release, based on the
report referred to in this section 12.3(b)(v).

Remedy of Default by Lessor. If there is a default by the Lessee of this section,
then the Lessor may take whatever action that the Lessor considers necessary
to address the Release. The Lessee will provide the Lessor, its officials, agents,
contractors or servants with unfettered access to the Lands for that purpose.
The Lessor's reasonable costs for addressing the Release will be deemed to be
Additional Rent immediately due and payable by the Lessee to the Lessor
upon the Lessor delivering notice of the Lessor’s costs to the Lessee.

12.4 Inspection

The Lessee agrees that the Lessor may, at any time during the Term, access and inspect the
Lands and conduct any environmental site assessment or other testing, audit or investigation
that the Lessor deems necessary, acting reasonably, to determine the compliance of the
Lessee's use of the Lands with Environmental Laws and this Master Sublease.

12.5 Representations and Warranties

(a)

The Lessee represents and warrants to the Lessor that the Lessee’s operations
on the Lands do not involve the location, storage, incorporation, manufacture,
or Release of any Contaminants except in accordance with this Master
Sublease.

The Lessee represents and warrants to the Lessor that the Lessee, its affiliates
and their respective directors or senior officers have not been prosecuted for
any offences, or been subject to any orders, administrative monetary penalties,
or other similar penalties under any Environmental Laws.

12.6 Survival of Environment Sections

This Article 12 survives the expiration or earlier termination of this Master Sublease for a term

of 1 year.
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13.1

13.2

ARTICLE 13
ASSIGNMENTS, SUB-SUBLEASES AND MORTGAGES

Assignments

(a)

The Lessee will not assign its interest in this Master Sublease without the prior
written consent of the Lessor, which consent shall not be unreasonably
withheld, conditioned or delayed.

It shall be a precondition to the assignment of this Master Sublease by the
Lessee that Tsuut'ina Nation Chief and Council, at their discretion, execute a
Band Council Resolution authorizing the same.

No assignment is valid until the proposed assignee has executed a written
agreement in a form reasonably acceptable to the Lessor.

The assignment of this Master Sublease by the Lessee will not relieve or
discharge the Lessee from any of its obligations under this Master Sublease
unless the Lessor otherwise agrees in writing.

Sub-Subleases

(a)

Subject to the terms and conditions in this section, the Lessee may sublet the
Lands to Original Sublessees and assignees of Sub-Subleases without the
consent of the Lessor. Any other sublease of the Lands will require the consent
of the Lessor.

A Sub-Sublease must be consistent with the terms of this Master Sublease and
the Head Lease and will not cause the Lessee to be in Default and must be in a
form capable of being registered in the ILRS. If there is any conflict between
the terms of this Master Sublease and any Sub-Sublease, the terms of this
Master Sublease will prevail.

A Sub-Sublease will contain the following terms:

(i) the Sub-Sublease will terminate at least one day before the end of the
Term, unless terminated early under its terms, or by operation of law
upon earlier termination of this Master Sublease; and

(ii) the Sub-Sublease will be expressly subject and subordinate to the Head
Lease and to the rights of the Lessor under this Master Sublease, and in
the instance of a conflict between the Sub-Sublease and the Head
Lease, the Head Lease will prevail.

The rent payable under the Sub-Sublease will be at least fair market rent, or the
equivalent thereof.

The Lessee will comply with all applicable Laws regarding the Sub-Sublease,
the subleased portion of the Lands, and any activity on the subleased portion
of the Lands.
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13.3

13.4

(f)

Sub-Sublessees may assign their interests in any Sub-Sublease without the
prior written consent of the Lessor.

Mortgages

(a)

The Lessee will not grant a Mortgage of its interest in this Master Sublease
without the prior written consent of the Lessor and the Minister, such consent
not to be unreasonably withheld or delayed.

The Lessee will not cause or permit any assignment of an interest in this Master
Sublease pursuant to the exercise of the Mortgagee's remedies under its
Mortgage or at law without the prior written consent of the Lessor, such
consent not to be unreasonably withheld or delayed. Any such assignment will
be in accordance with the provisions of this Master Sublease.

The Lessee will ensure that the Mortgage will provide that the proceeds of all
insurance policies with respect to the mortgaged portion of the Lands will be
used solely for repairing, replacing, restoring, and reconstructing any portion
of the Lands damaged or destroyed as set out under this Master Sublease.

The Lessee will ensure that the Mortgage does not conflict with the terms of
this Master Sublease, and by complying with the Mortgage, the Lessee will not
be in Default.

If the Lessee defaults on any obligation, covenant, or agreement in a
Mortgage, the Lessor may:

(i) consider that a Default has occurred;
(ii) cure the default under the Mortgage on the Lessee’s behalf; and

(iii) require by notice to the Lessee that any expenses incurred by the
Lessor to cure the default under the Mortgage will be a debt
immediately due and payable, and to be paid promptly, by the Lessee
as Additional Rent.

Any Default Notice issued by the Lessor will not be valid for any purpose
unless and until a copy of such notice is also provided to any Mortgagee.

Notwithstanding sections 13.3(a) to (c), Sub-Sublease Holders may grant
Mortgages over their leased portion of the Lands without prior written consent
of the Lessor, provided that any such grants are subject to the Sublessee’s
prior written consent. Any assignment by a Mortgagee pursuant to its
remedies under a Mortgage or at Law may be exercised without the prior
written consent of the Lessor.

Provisions Applicable to all Assignments, Sub-Subleases and Mortgages

(a)

Any curing of a Default by a Person other than the Lessee will constitute curing
of that Default by the Lessee.
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The Lessor's right to consent to or approve any assignment, sublease,
sublicense, Mortgage, transfer or other disposition or encumbrance of this
Master Sublease will not apply to any assignment, sublease, sublicense,
mortgage, or other transfer or encumbrance of a Sub-Sublease.

No assignment, sublease, sublicense, Mortgage, transfer, or other disposition
or encumbrance of any of the Lessee’s interest in this Master Sublease will
relieve or discharge the Lessee from any of its obligations or liabilities under
this Master Sublease.

13.5 Change of Control

(a)

(b)

A change of control of the Lessee constitutes an assignment requiring the
Lessor’s consent.

If the Lessee is a corporation or limited partnership comprised of corporations,
a change of control or ownership is the change in the control and beneficial
ownership of 50% or more of the voting securities of any class of the
corporation or the change in the corporation, comprising the controlling
interest of the limited partnership, by sale, assignment, subscription, operation
of law, or other disposition.

If the Lessee is a society, the creation of a branch society or amalgamation of
the Lessee, or to the extent permitted by law, any conversion of the Lessee into
a corporation or other corporate form, constitutes a change of control.

13.6 Change of Control

The Lessor will not consent to any assignment of the Original Subleases from and after the
Commencement Date.

ARTICLE 14
INSOLVENCY

14.1 Events of Insolvency

The following are considered to be events of insolvency:

(a)

(b)

when the Lessee makes an assignment for the benefit of creditors or otherwise
starts proceedings under any bankruptcy or insolvency Laws;

when a receiver (including a receiver-manager, interim receiver, trustee,
liquidator, or other custodian of the Lessee’s interest in the Lands) is
appointed, other than by a Mortgagee under a Mortgage of this Master
Sublease;

when the Lessee is declared or becomes bankrupt or insolvent; or

if the Lessee is a corporation or limited partnership and any application,
petition, certificate, or order is made or granted to wind-up or dissolve the
Lessee, voluntarily or not.
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14.2 Effect of Insolvency

An event of insolvency is a Default, and, upon such Default the Lessor may, by notice to the
Lessee, declare the Term ended. The rights of the Lessor provided under Section 15.2will
apply to any such termination.

ARTICLE 15
DEFAULTS AND END OF LEASE

15.1 Defaults

(a)

Default Notice. If the Lessee defaults on any obligation hereunder (“Default”),
then the Lessor may give the Lessee a written default notice setting out in
reasonable detail the nature and circumstances of any such Default (“Default
Notice").

Cure Period

(i) If the Default relates to non-payment of Rent, the Lessee will cure such
Default within ten days of receipt.

(ii) If the Default relates to any default under the Agreement other than
non-payment of Rent, the Lessee will cure the Default identified in a
Default Notice within thirty days of receipt thereof. If the Default can:

A be reasonably cured within 30 days of receipt of a Default
Notice and the Lessee fails to cure the default within the 30
days; or

B. not be reasonably cured within 30 days of receipt of a Default

Notice and the Lessee does not begin to cure the default within
the thirty days to the reasonable satisfaction of the Lessor or
continue to cure the default with due diligence after beginning
to cure;

then the Lessor may declare the Term ended by providing a
termination notice (“Termination Notice”) to the Lessee, or without
notice or demand, with or without process of law and by forcible entry if
necessary, re-enter into and upon the Lands, or any part thereof in the
name of the whole.

Non-Payment of Rent. The Lessee will cure the Default identified in a Default
Notice if such Default is a failure to pay Rent in accordance with this Master
Sublease within ten days of receipt.

Lessor may Cure Default. If a Default is not cured within the time provided for
under this Master Sublease, then the Lessor may, with unrestricted access to
the Lands, cure such Default and any of the Lessor's expenses may be charged
to the Lessee as Additional Rent immediately due and payable by the Lessee. If
the Lessor begins to cure the Default, the Lessor will have no obligation to
continue or complete any actions which would cure the Default to completion.
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The Lessor will indemnify and hold harmless the Society from and against any
Losses caused by, arising from or relating to damage to real property, personal
property or injury or death of persons resulting from the Lessor’s access to the
Lands pursuant to this section 15.1(d).

15.2 End of Lease

(a)

Re-Entry. If this Master Sublease ends early, then the Lessee’s interest in the
Lands ends and the Lessor may re-enter the Lands and possess and enjoy
them as if this Master Sublease had not been made.

Sub-Subleases. Notwithstanding section End of Lease15.2(a), the Lessee will
cooperate in good faith with the Lessor during any such re-entry, and will take
such action as is reasonably required by the Lessor to give effect to the Sub-
Subleases, including preparing and duly executing and delivering where
applicable, any reasonably required documents, information, records,
agreements, certificates, authorizations, or other instruments required to give
effect to the Sub-Subleases in an effort to maintain the interests of the Sub-
Sublease holders.

Overholding. Provided that the term of the Designation Extension under
which this Master Sublease has been granted has not expired, or another
designation is made in respect of the Lands, if, after the Term ends, the Lessee
holds over occupation of the Lands and the Lessor accepts Rent from the
Lessee then:

(i) the new tenancy created is a tenancy from month to month and not
from year to year;

(ii) the Rent payable will be the fair market rent for the Lands at the time of
such overholding; and

(iii)  the Lessee will be subject to the obligations, covenants, and
agreements contained in this Master Sublease so far as the same are
applicable to a month-to-month tenancy.

Determination of Fair Market Rent. The Parties will jointly select an appraiser
for the purpose of determining fair market rent under section 15.2(c)(ii), failing
which each Party will select an appraiser, and such selected appraisers will
jointly select a third appraiser who will conduct the appraisal required to
determine the fair market rent applicable to such month to month tenancy. For
administrative purposes, the Lessor may determine a reasonable fair market
rent applicable to each month of such month to month tenancy, provided that
such determined amount will be adjusted upon completion of the appraisal,
and the Parties will make such payments as are required to correct any
variance between such determined fair market rent and the fair market rent set
out in an appraisal.

Effect of Termination on Holdout Leases. If this Lease terminates on or prior to
the end of the Holdout Term applicable to any Holdout Sublease valid and
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binding at the time of such termination of this Lease, the concurrent lease
relating to such Holdout Sublease Lot will end, and any and all of the Lessee's
interest in and to such Holdout Subleases will end and revert to the Lessor.

15.3 Amounts Owing at the End of Lease
Despite this Master Sublease ending early, the Lessee will pay the following to the Lessor:
(a) all outstanding Rent to the end of the Term;

(b) all of the Lessor's prospective losses and expenses, including those arising
from the Lessee’s failure to carry on business; and

(c) any other amounts allowed by law.
15.4  Access to the Lands

The Lessee is entitled to access the Lands after this Master Sublease ends only at reasonable
times and on reasonable conditions set by the Lessor and only to perform any of the Lessee’s
obligations that survive after this Master Sublease ends. The Lessee is not entitled to
possession of the Lands and will not be deemed to have possession of the Lands under this
section when performing its obligations under this Master Sublease. This section survives the
expiration or earlier termination of this Master Sublease.

15.5 Remedies are Cumulative

All remedies under this Master Sublease or at law may be exercised at the same time and the
exercise of one remedy does not preclude the exercise of any other remedy.

15.6 Surrender

Upon the expiration or earlier termination of the Term, the Lessee will peaceably surrender
the Lands to the Lessor in the condition required by the terms of the Head Lease.

ARTICLE 16
NOTICE AND REPAYMENT

16.1 Notice

All notices or demands to be given or made under this Master Sublease will be in writing, and
all Rent to be paid will be delivered in accordance with this Article to the following addresses:

To the Lessor:

Sarcee Developments Ltd.
9911 Chiila Boulevard
Tsuut'ina Nation T3T OE1

Attention: Darrell Crowchild, President
Email: darrellcrow@tsuutina.com
Phone: 403.238.6320
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And to general counsel thereof:

Address: 9911 Chiila Boulevard, Tsuut'ina Nation, T3T OE1

Attention: General Counsel of Sarcee Developments Ltd.
Email: tbraun@tsuutina.com
Phone: 403.238.6210

To the Lessee at:

Townsite of Redwood Meadows Administration Society
1 Manyhorses Drive
Redwood Meadows, Alberta

T3Z 1A4
Attention: Paul Sawler, Mayor
Email: psawler@redwoodmeadows.ab.ca
Phone: (403) 949-3563
And to: Macushla Law Corporation
Email: hello@macushlaw.ca
Phone: 604.868.5297

16.2 Delivery

If any question arises as to the date on which payment, notice, or demand was made, it will
be deemed to have been delivered:

(a) if sent by email, the day it was delivered;
(b) if sent by mail, on the sixth Business Day after the notice was mailed; or
(c) if sent by any means other than fax or mail, the day it was received.

If the postal service is interrupted or threatened to be interrupted, then any payment, notice,
or demand will only be sent by means other than mail.

16.3 Change of Contact Information

Any Party may change its contact information shown in this Master Sublease by informing the
respective Party of the new contact information, and the change will take effect thirty 30 days
after the notice is delivered.

ARTICLE 17
DISPUTE RESOLUTION

17.1 Dispute Resolution

(a) If a dispute, controversy, disagreement, or claim arises between the Parties to
this Agreement ("Dispute"), the Parties will resolve any such Dispute in the
following manner:
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(i) if the Liaison Committee, as defined in the Stewardship Agreement, is
unable to resolve any issue, argument, dispute, or other conflict relating
to any part of this Agreement or interpretation hereof, or any act or
omission of any Party hereto, any Party may, and a Party alleging a
Dispute must, send a written notice to the other Parties setting out the
details of the Dispute ("Dispute Notice").

Subject to the right of either Party to not engage the resolution process
involving the Dispute Resolution Committee hereinafter described, upon the
issuance and receipt of a Dispute Notice, the Parties will refer the Dispute to a
committee ("Dispute Resolution Committee"), comprised of:

(i) 1 Tsuut'ina Nation elder appointed by Tsuutina Nation Chief and
Council;
(ii) 1 Lessor representative or their designate;

(iii) 1 Lessee council member or designate; and

(iv) 1 long-term holder of an Original Sublease interest, a long-term Sub-
Sublease Holder, or such other Person appointed by the Society from
time to time.

The Parties will appoint their member(s) of the Dispute Resolution Committee
as soon as practicable after becoming aware that the Dispute was not able to
be resolved informally. The Dispute Resolution Committee will review the
circumstances of the Dispute, and issue a written decision setting out the
Dispute Resolution Committee’s decision relating to any such Dispute to the
Parties, within 30 days of the date that all members of the Dispute Resolution
Committee have been appointed. The decision of the Dispute Resolution
Committee is non-binding on the Parties, and the Parties may agree to forgo
the Dispute Resolution Committee step in dispute resolution in writing. The
Dispute Resolution Committee may engage such experts or advisors as are
reasonably required to fully understand and diligently resolve the subject
Dispute by the Dispute Resolution Committee, acting reasonably, and the
costs of any such experts or advisors will be shared equally by the Parties. The
Dispute Resolution Committee will meet in such location as is reasonably
determined by the Dispute Resolution Committee, which in any event will be
either on Tsuut'ina Nation lands or which may occur by teleconference or
video conference.

If the Parties do not agree with the decision of the Dispute Resolution
Committee, or if the Parties agree to not resolve the dispute using the Dispute
Resolution Committee, or any Dispute otherwise remains unresolved, then the
Parties will refer the Dispute to an Arbitrator jointly selected and appointed by
the Parties and such Arbitrator's decision will be final and binding on the
Parties. If the Parties are unable to agree on a single Arbitrator, then each of
the Parties will appoint an Arbitrator and the two Arbitrators will jointly select
and appoint a third Arbitrator, and this third Arbitrator will be the Arbitrator for
the purposes of any arbitration process engaged pursuant to this section
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17.1(d). Any Dispute that proceeds to arbitration hereunder will proceed
pursuant to the Simplified Arbitration Procedure set forth by the Alternative
Dispute Resolution Institute of Canada Arbitration Rules, 2016. Each Party shall
pay the cost of any arbitration equally. The seat of the arbitration shall be
Tsuut'ina Nation and the arbitration conducted in the English language.

ARTICLE 18
MISCELLANEOUS

18.1 All Terms are Covenants

All agreements, terms, conditions, covenants, provisions, duties, and obligations to be
performed or observed by the Lessor and Lessee under this Master Sublease are deemed to
be conditions as well as covenants.

18.2 Presumption

There will be no presumption that any ambiguity in any of the terms of this Master Sublease
will be interpreted in favour of any Party.

18.3 Net Lease for the Lessor

Except as stated herein, this Master Sublease is to be a completely carefree net lease for the
Lessor. Notwithstanding anything in this Master Sublease to the contrary, the Lessor will not
be responsible during the Term for any costs, charges, or expenses arising from or relating to
the Lands, the use or occupancy of the Lands or the business carried out on the Lands, or any
of the Lessee’s obligations under this Master Sublease.

18.4 Binding on Successors

This Master Sublease will be for the benefit of and be binding upon the executors,
administrators, successors, assigns, heirs, and other legal representatives, as the case may
be, of each of the Parties.

18.5 No Waiver

No condoning, excusing, or overlooking by the Lessor of any Default by the Lessee at any
time will operate as a waiver of, or otherwise affect the rights of, the Lessor in respect of any
continuing or subsequent default. No waiver of these rights will be inferred from anything
done or omitted by the Lessor except by an express waiver in writing.

18.6 No Assumption of Responsibility by Lessor

No consent or absence of consent by the Lessor will in any way be an assumption of
responsibility or liability by the Lessor for any matter subject to or requiring the Lessor's
consent.

18.7 Not aJoint Venture

Nothing in this Master Sublease will be construed as creating a relationship of agency,
partnership, joint venture, or other such association between the Parties other than the
relationship of lessor and lessee.
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18.8 Unavoidable Delay

(a)

A bona fide default or other failure to comply, observe or perform any term of
this Master Sublease will be deemed not to be a default or failure to comply,
observe, or perform any term by a Party if such default or failure to comply,
observe, or perform a term was due to or caused by or materially contributed
to by Unavoidable Delay.

A Party claiming the benefit of Unavoidable Delay will promptly provide the
other Party with notice of the Unavoidable Delay upon learning of such default
or failure to comply with, observe or perform any term of this Master Sublease.
Such Party will promptly, in good faith, and in a commercially reasonable
manner, put itself in a position to carry out the terms of this Master Sublease
notwithstanding any Unavoidable Delay.

18.9 Corporate Authority

The Lessor represents and warrants to the Lessee that the Lessor:

(a)

has the corporate authority under its documents of incorporation to enter into
this Master Sublease and to perform all of the obligations, covenants, and
agreements contained in this Master Sublease;

is a corporation duly incorporated under the laws of the province of Alberta;

is a valid and subsisting corporation in good standing with respect to the filing
of annual reports with the provincial corporate registry; and

will remain in good standing with respect to the filing of annual reports with
the provincial corporate registry.

18.10 Authority

The Lessee represents and warrants to the Lessor that:

(a)

(b)

it has all necessary authority to enter into this Master Sublease and to perform
all of the covenants and agreements contained herein; and

the Lessee is a society formed pursuant to the laws of Alberta, is not a
reporting company and is a valid and subsisting society in good standing and
will remain in good standing.

18.11 Conditions

The Parties’ rights and obligations hereunder, including the Lessee’s obligation to pay Rent
hereunder, are expressly conditional upon the occurrence of the following events. If the
conditions are not waived or fulfilled on or prior to the Commencement Date, the Lessee will
refund $10 to the Lessor, being the consideration payable to the Lessor for the Lessor not
revoking its offer to lease hereunder:

(a)

Due execution and delivery of the Stewardship Agreement.
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Due execution and delivery of the Head Lease Extension.
Due execution and delivery of the Tax Administration Agreement.
Due execution and delivery of the Consent Agreement.

Issuance of the Ministerial Order by ISC.

18.12 Limitation of Liability

(a)

Maximum Liability. Notwithstanding any term herein, the Lessee’s, and the
directors’, employees’, agents’, contractors’, and members’ of the Lessee
(together with the Lessee, the “Lessee Parties”), maximum liability arising in
relation to this Sublease will be limited to such funds available from the
following sources at the time any such liability arises:

(i) any insurance proceeds obtained by the Lessee in direct relation to
such liability;

(ii) any grant funding obtained by Tsuut'ina Nation or the Lessee pursuant
to section 2.4 of the Stewardship Agreement in direct relation to such
liability;

(iii)  funds held in any general or infrastructure/capital related reserve or
contingency fund (which excludes any reserve or contingency fund
related to lease renewal or other matters of a specific nature, or not of a
general nature or related to infrastructure or capital maintenance,
repair, replacement or operation); and

(iv) funds available to the Society through: (A) exercise of the Society's
taxation authority pursuant to the Tax Administration Agreement; or (B)
by collection of Additional Rent from Sub-Sublessees; provided that
such maximum liability in respect of funds available pursuant to section
18.12(a)(iv) is equal to or less than a sum that is 5% higher than the
aggregate funds assessed pursuant to such sections in the calendar
year immediately preceding the year in which any liability to which this
section 18.2 is applied arises.

No Consequential or Indirect Damages. Notwithstanding any rule of law or
equity to the contrary, in no event shall any Lessee Party be liable under this
agreement to Tsuut'ina Nation or any third party for any consequential,
indirect, incidental, exemplary, special or punitive damages whatsoever,
including any damages for business interruption, loss of use, data, revenue or
profit, cost of capital, loss of business opportunity, loss of goodwill, whether
arising out of breach of contract, tort (including negligence), any other theory
of liability or otherwise, regardless of whether such damages were foreseeable
and whether or not any Lessee Party was advised of the possibility of such
damages.
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18.13 ILRS Registration

The Parties will use best efforts to ensure that this Master Sublease and any other documents
related to the execution and filing hereof, including without limitation the restated letters of
undertaking applicable to Amended and Restated Sub-Subleases executed by Original
Sublessees, will be duly registered with the ILRS on, or as soon as practicably following, the
Commencement Date.

18.14 Counterpart Execution

This Master Sublease may be executed in one or more counterparts, each of which is
considered to be an original but all of which together constitute one and the same
document. Each Party will promptly deliver its originally executed Master Sublease to the
other Party.

[Signature page follows]
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[Signature page to Master Sublease]

IN WITNESS WHEREOF the Parties have executed this Master Sublease as of the date of
execution by the Lessor.

TOWNSITE OF REDWOOD MEADOWS
ADMINISTRATION SOCIETY

Per:

Paul Sawler, Mayor

Per:

Scott Ackerman, Deputy Mayor

SARCEE DEVELOPMENTS LTD.

Per:

Darrell Crowchild, President
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SCHEDULE A - TOWNSITE LANDS

[See attached]



SCHEDULE B

IMPROVEMENTS

The Improvements include that or those, as the case may be, improvements, as replaced,
renovated, or moved from time to time, including that certain:

1.

w

10.

11.

12.

13.
14.

administration building, with a civic address of 1 Manyhorses Dr, Redwood Meadows,
AB T3Z 1A4, located northwest and adjacent to the Fire Hall, via second southward
entry off of Hwy 8 into the Townsite Lands (“Administration Building”);

fire hall, with a civic address of 1 Redwood Meadows Dr, Redwood Meadows, AB T3Z
1A2, located at the second southward entry off of Hwy 8 into the Townsite Lands
(“Fire Hall") and associated accessory buildings located north thereof;

maintenance building, located just north of the Administration Building;

Curtis Field park (“Curtis Field Park”), Curtis Field Park playground ("Playground”),
and Curtis Field Park baseball diamond ("Baseball Diamond"), located in Curtis Field
Park, located northwest and across Manyhorses Drive from the Administration
Building;

hockey rink, located in the southwest corner of Curtis Field Park (“Hockey Rink");
skate shack and Zamboni Storage, and public washroom building, located to the
north of the Hockey Rink (“"Hockey Rink Building”);

skateboard park and associated structures, fixtures and appurtenances, located to the
west of the Hockey Rink (“Skate Park”);

pair of tennis courts (2), located in the northwest corner of Curtis Park and adjacent to
the Skate Park (“Tennis Courts”);

lady bug kids park, located adjacent to Redwood Meadows Drive, approximately 500
meters south of the Administration Building;

water treatment plant and associated structures, fixtures, and appurtenances, located
at the westernmost end of the Redwood Meadows Close roundabout (“Water
Treatment Plant’);

water treatment related infrastructure, with various locations throughout the Townsite
Lands, including:

a. underground distribution lines;
b. reservoir located just behind the Water Treatment Plant; and
C. water intake gallery, located across the North Berm behind the Water

Treatment Plant;

sewer lift station, located approximately 2 kilometers North of Redwood Meadows,
including associated underground lines and collection system;

overland drainage lift station, located at the far end of the North Berm;

flood mitigation berm, which runs from the northeast boundary of the Townsite Lands
near the junction of Manyhorses Drive and Cowboy Trail, northwest to the
northernmost boundary of the Townsite Lands, and then south and southwest
between various lots within the Townsite Lands and the Elbow River along the western
boundary of the Townsite Lands, to the south west portion of the Townsite Lands



15.

16.
17.

18.

19.

terminating at Redwood Meadows Drive just north of the junction of Wolf Drive and
Redwood Meadows Drive;

sound dampening berm, which runs from the north east corner of the Townsite Lands
to the south of the junction between Manyhorses Drive and Cowboy Trail, to the south
along the eastern boundary of the Townsite Lands between various homes within the
Townsite Lands and Cowboy Trail, terminating just northeast of the junction between
Redwood Meadows Drive and Cowboy Trail, and commencing again just to the
southwest of such junction, and again running south along the eastern boundary of
the Townsite Lands between various homes within the Townsite Lands and Cowboy
Trail;

roads and paved common areas located within the Townsite Lands;

streetlights and power distribution systems within the Townsite Lands (owned and
operated by Fortis);

coaxial Internet cabling throughout the community, which such cabling and network
systems, notwithstanding the definition of Infrastructure herein, are owned and
operated by Eastlink; and

such other fixtures located within the Townsite Lands as of the commencement date
of the Master Sublease or from time to time during the term thereof ordinarily used or
necessary for the management and administration of the Townsite of Redwood
Meadows.



SCHEDULE C

AUTHORIZING RESOLUTIONS

[See attached]



SCHEDULE D

HEAD LEASE AND HEAD LEASE EXTENSION

[See attached]



SCHEDULE E

FORM OF SUB-SUBLEASE

[See attached]



SCHEDULEF

STEWARDSHIP AGREEMENT

[See attached]



SCHEDULE G

TSUUT'INA NATION BURIAL PROTOCOL

[See attached]



SCHEDULEH

RENT

Down Payment. The Society will pay to Sarcee:

a. the sum of $4,000,000.00 within 48 hours of Effective Date (“First Down
Payment”); and

b. the sum of $4,000,000.00 on or before the day that is 90 days from the
Commencement Date (“Second Down Payment”).

. Second Down Payment Adjustment. Notwithstanding section 1 of this Schedule H,
the Second Down Payment will be adjusted to reflect the number of Original Sublease
Holders that have duly executed and delivered Sub-Subleases prior to the
Commencement Date. For example, if 340/351 Original Sublease Holders executed
Sub-Subleases on or prior to the Commencement Date, the Second Down Payment
will be as follows:

$4,000,000.00 *(340/351) = $3,874,643.87

. Annual Payment. On or before September 30 of each year of the Term (“Annual
Payment Date”), the Society will pay the sum of $800,000 subject to any applicable
adjustments set forth in Section 4 of this Schedule H (“Annual Payment”). For greater
certainty, if the Annual Payment Date relates to the first year of the Term, or the date
of expiry or earlier termination hereof does not fall on the Annual Payment Date,
Annual Payment will be reduced or increased, as applicable, by a pro rata amount to
reflect the number of days during which the Term was effective during such calendar
year.

. Adjustments to Annual Payment. Notwithstanding section 3 of this Schedule H, the
Annual Payment will be adjusted as follows:

a. The Annual Payment will be increased each year by 1.2% over the previous
year's Annual Payment (“Index Adjustment”).

b. The Annual Payment will be adjusted to reflect the number of Original
Sublease Holders that have duly executed and delivered Sub-Subleases prior
to the most recently passed Commencement Date anniversary (“Annual
Payment Holdout Adjustment”). For example, if 340/351 Original Sublease
Holders execute Sub-Subleases on or prior to the second anniversary of the
Commencement Date, the Annual Payment due and payable by the Society on
the second anniversary of the Commencement Date will be as follows:

($800,000.00 * 1.012) *(340/351) = $784,227.92

c. The Society will use commercially reasonable efforts to ensure that any
reduction amounts payable hereunder due to any Second Down Payment
Adjustment or Annual Payment Holdout Adjustment are recouped upon



assignment of any Original Sublease by any Original Sublease Holder that held
out on execution and delivery of the Sub-Sublease on or prior to the
Commencement Date (“Holdouts”) to another person or other execution of
the Sub-Sublease by any Holdout, in accordance with the terms of the Sub-
Sublease. If the Society is successful in recouping any portion of any Holdout
Adjustment from any Sub-Sublessees, the Society will add such recouped
portion to the next upcoming scheduled Annual Payment.



SCHEDULE |

FORM OF ORIGINAL SUBLEASE

[See attached]



SCHEDULE J

SIDE LETTER

[See attached]



SCHEDULE | - FORM OF SUB-SUBLEASE

[See attached]



SUB-SUBLEASE

BETWEEN:

TOWNSITE OF REDWOOD MEADOWS ADMINISTRATION SOCIETY

AND:

[NAME OF SUB-SUBLESSEE]

APRIL 1, 2021
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SUB-SUBLEASE

THIS SUB-SUBLEASE made as of April 1, 2021 ("Effective Date").

BETWEEN:
TOWNSITE OF REDWOOD MEADOWS ADMINISTRATION SOCIETY, a
Society incorporated under the Laws of Alberta
("Sub-sublessor”)
AND:
[INSERT NAME(S) OF SUB-SUBLESSEE]
("Sub-Sublessee”)
(each a "Party" and together the "Parties")
WHEREAS:
A. Tsuut'ina Nation has designated the Designated Lands, INAC has entered into the

Head Lease with Sarcee Developments, and Sarcee Developments has developed a
portion of such lands into a residential area known as the Townsite of Redwood
Meadows located on the Townsite Lands;

Sarcee Developments has subdivided a portion of the Designated Lands into
individual lease parcels and Common Areas and Facilities, which make up the
Townsite Lands, and has entered into the Original Subleases, pursuant to which
Sarcee Developments leased individual lots of the Townsite Lands to the Original
Sublessees and agreed to manage the operation and administration of the Townsite;

pursuant to the Head Lease Extension, ISC has extended the Head Lease, and
pursuant to the Master Sublease, Sarcee Developments has subleased the Townsite
Lands to the Sub-Sublessor;

pursuant to the Stewardship Agreement, Tsuut'ina Nation has appointed the Sub-
Sublessor as Steward of the Townsite Lands, and the Sub-Sublessor has been granted
certain rights and is subject to certain obligations respecting operation and
administration of the Townsite;

pursuant to the Master Sublease, the Society has been granted a leasehold interest in
the Townsite Lands, and the Sub-Sublessee wishes to acknowledge and agree to
subordinate its interest in the Premises to the interest of the Society pursuant to the
Master Sublease; and

in addition to the Sub-Sublessee’s subordination of their leasehold interest in the
Premises to the Sub-Sublessor’s interest in the Premises granted thereto in the Master
Sublease, the Sub-Sublessor and Sub-Lessee wish to amend and restate the Original



Subleases on the terms and conditions set out in this Sub-Sublease, such that the
Original Sublease is of no further legal force or effect.

NOW THEREFORE in consideration of the mutual covenants and agreements herein
contained and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged by each of the parties, the Parties agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Sub-Sublease, the following terms have the meanings ascribed to them in this section
for ease of reference:

(a)

“Additional Rent” means any amount payable to the Sub-Sublessor by the
Sub-Sublessee under this Sub-Sublease, other than Rent and any applicable
Taxes thereon, as more particularly described in section 3.4.

“Alterations” means, in the opinion of the Sub-Sublessor, acting reasonably,
any substantial alterations, restorations, renovations, relocations, reductions,
additions, expansions, reconstructions, removals, replacements, repairs, or
modifications of any part of the Premises.

"Appeal Notice" has the meaning given to it in section 2.10.

“Arbitrator’ means an arbitrator duly certified by the Alternative Dispute
Resolution Institute of Alberta, or by a similar such organization in another
Canadian jurisdiction, that has significant experience in the subject matter of
the dispute.

“Artifact” means any burial site, human remains, or any item of archeological
or cultural interest as defined in the Tsuut'ina Nation Burial Protocol.

"Authority” means:
(i) any court, tribunal, judicial body, or arbitral body or Arbitrator;

(ii) any domestic or foreign government or supranational body or Authority
whether multinational, national, federal, provincial, territorial, state,
municipal or local and any governmental agency, Authority,
governmental body, governmental bureau, governmental department,
governmental tribunal, or governmental commission of any kind
whatsoever;

(iii) any subdivision or Authority of any of the foregoing;

(iv) any quasi-governmental or private body or public body exercising any
regulatory, administrative, expropriation or taxing Authority under or
for the account of the foregoing;

(v) any stock or securities exchange; and



(vi) any public utility Authority, including Tsuut'ina Nation Civic Services.
“Authorized Person" has the meaning given to it in section 2.7.
“Commencement Date” means the Effective Date.

“Common Areas and Facilities” means any part of the Townsite Lands not
within the boundaries of any individual Sub-Sublease Lot and any
Improvements located in, on, above or below such lands or falling within the
Premises, in and to which the Sub-Sublessor has any right, title or interest, or
an obligation to operate or maintain, pursuant to the Master Sublease, or
Stewardship Agreement.

“Common Areas and Facilities Costs” means any cost, liability or expense
(whether capital or non-capital in nature) incurred by the Sub-Sublessor to
operate, maintain, repair and replace the Common Areas and Facilities.

“Contaminant” includes any toxic substance, deleterious substance,
hazardous substance, hazardous waste, hazardous recyclable, ozone-depleting
substance, halocarbon, pesticide, waste, designated material or substance as
defined in or pursuant to, regulated under, or subject to any applicable
Environmental Laws.

"Constitution' means the Constitution Act 1892, Schedule B to the Canada
Act 1982 (UK), 1982, c. 11.

"Construction” means the construction, installation, erection, Alteration,
modification, demolishing or the like, of an Improvement.

"Construction Approval" means the Sub-Sublessor's written approval and
confirmation that any Plans and Proposed Improvements are compliant with
the Rules, as defined in section 5.1.

"Construction Requirements" has the meaning give to it in section 5.1.

“Cost of Services” means the expenses, liabilities, fees, costs or other amounts
paid by the Sub-Sublessor in the provision of the Services.

"Council" or “Tsuut’'ina Nation Chief and Council’ means the duly elected
Chief and Council of the Tsuut'ina Nation within the meaning of the /ndian Act.

“Delayed Execution Interest” has the meaning given to it in Schedule G.

"Designation” means the extension of the designation of the Originally
Designated Lands by Tsuut'ina Nation pursuant to section 38(2) of the /ndian
Act.

"Designated Lands" means approximately 1,592.26 acres of land designated
for leasing by Tsuut'ina Nation pursuant to section 38(2) of the /ndian Act for
commercial, agricultural, industrial, housing and recreational purposes more
particularly described in the Head Lease.



“Dispute” has the meaning given to it in section 18.1.

“Dispute Notice” has the meaning given to it in section 18.1.

“Dispute Resolution Committee” has the meaning given to it in section 18.1.

“Down Payment” has the meaning given to it in Schedule G.

"Effective Date” means the date first written above.

“Environment”’ means the components of the earth and includes:

(i)

air, lands and water;
all layers of the atmosphere;
all organic and inorganic matter and living organisms; and,

the interacting natural systems that include the components referred to
in paragraphs (a), (b) and (c) of this definition.

“Environmental Laws"” means:

any Laws relating, in whole or in part, to the assessment or protection of
the Environment, or both; and

any decisions, determinations, mitigation measures, standards, codes,
guidelines, or environmental protection measures made pursuant to
those Laws.

"Event of Default" has the meaning given to it in section 13.1.

"Extended Term” means the period of time from the expiry date of the
Original Term, being August 5, 2049, to the expiry date of the Master
Sublease, less a day.

“Fair Market Rent” means the most probable annual rent that the Premises
should bring in a competitive and open market, reflecting all terms of this Sub-
Sublease and assuming the following conditions:

(iii)

the Sub-Sublessee and the Sub-Sublessor are typically motivated, well
informed, well advised and are acting prudently in an arm’s length
transaction;

a reasonable time is allowed for exposure in the open market and the
rent represents the normal consideration for the Premises unaffected by
undue stimulus or special fees or concessions granted by anyone
associated with the transaction; and

the Premises are owned by the Head Landlord in fee simple, free of all
charges and encumbrances, other than those registered in the Registry,
and the inalienability or Indian reserve status of the Premises is not a
discounting factor and will not be used as a basis to lower valuation in
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comparing the Premises to other properties, whether or not such
properties are Indian reserve lands.

"Fines" has the meaning” given to it in section 2.10.

"Head Lease" means the lease between the Lessor as lessee and Her Majesty
the Queen, in right of Canada, as represented by the Minister of Indian Affairs
and Northern Development, predecessor to the Minister, respecting the lease
of the Designated Lands, dated September 6, 1974, and all amendments
thereto including the amendments dated February 4, 1977, May 28, 1984,
April 29, 2015, May 10, 2016, and finally as further amended by the Head
Lease Extension, attached as Schedule B.

“Head Lease Extension” means the Fifth Amendment of Commercial Lease
dated March 12, 2021 between Sarcee and Her Majesty the Queen, in right of
Canada, as represented by the Minister of Indigenous Services Canada
attached in Schedule E.

“ILRS" means the Surrendered and Designated Lands Register established by
Section 55 of the /ndian Act, being one of two registers established by the
Indian Actknown as the Indian Lands Registry System.

"INAC" means her Majesty the Queen, in right of Canada, as represented by
the Minister of Indian Affairs and Northern Development, predecessor to ISC.

“Inherent Authority Law” means any law enacted by Tsuut'ina Nation
pursuant to Tsuut'ina Nation Inherent Authority.

"Improvements" means any watercourse, well, cistern, reservoir, dam, dyke,
berm, road, trail, streetlight, bridge, ditch, fence, park, recreational facility,
building, structure, works, facility, infrastructure, services, landscaping, or other
improvements (including any equipment, machinery, apparatus, and other
such fixtures forming part of or attached to any improvements) but excluding
chattels and Personal Property.

“Index Adjustment” has the meaning given to it in Schedule G.
"Indian Act' means the /ndian Act, R.S.C. 1985, c. | 5.
"Inspection” has the meaning given to it in section 2.7.

"Insured Damage" means that part of any damage occurring to the Townsite
Lands of which the cost of repair is actually recovered by the Sub-Sublessor
under a policy of insurance in respect of perils from time to time effected by
the Sub-Sublessor.

"ISC" means Indigenous Services Canada, successor to Indigenous and
Northern Affairs Canada (INAC).
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(ss)

(uu)

(w)

"Law" means any statute, law, ordinance, regulation, rule, instrument, code,
order, constitution, treaty, common law, judgment, decree, other requirement,
or rule of law of any Authority and includes those of the Tsuut'ina Nation.

“Losses” means any claims, demands, actions, suits or other proceedings,
judgments, damages, penalties, fines, costs, liabilities, and losses including any
diminution in the market value of the Premises, based on the Permitted Uses),
sums paid in settlement of any claims, reasonable legal (on a solicitor and own
client basis), consultant, and expert fees, and any costs incurred in connection
with any investigation of site conditions or any clean-up, remedial, removal or
restoration work required by any Authority.

“Lot” means the parcel of the Townsite Lands more particularly described in
Schedule A.

"Lot Improvements” means any buildings, decks, sheds, structures or
improvements, including the Sub-Sublessee Improvements, situated on, under
or above the Lot from time to time, including any Alterations to any such
improvements, whether such improvements exist as of the Effective Date or
not, and whether such improvements are constructed by the Sub-Sublessor,
the Sub-Sublessee or any other person, but excluding the Improvements.

"Master Sublease" means the lease made as of April 1, 2021 between Sarcee
Developments and the Sub-Sublessor respecting the Townsite Lands
substantially in the form attached hereto as Schedule C.

“Minerals” means ore of metal and every natural substance that can be mined
including:

(i) that which occurs in fragments or particles lying on, above, or adjacent
to the bedrock source from which it is derived and commonly
described as talus;

(ii) that which is in place or position in which it was originally formed or
deposited, as distinguished from loose, fragmentary, or broken rock or
float, which, by decomposition or erosion of rock, is found in wash,
loose earth, gravel, or sand; and

(iii)  coal, petroleum, and all other hydrocarbons, regardless of gravity and
howsoever and wheresoever recovered, natural gas, methane, coal bed
methane, and other gases, building and construction stone, limestone,
dolomite, marble, shale, clay, sand, and gravel.

"Monthly Payment" has the meaning given to it in Schedule G.
“Mortgage” has the meaning given to it in section 11.2(a).
"Mortgagee" has the meaning given to it in section 11.3.

"New Head Lease" has the meaning given to it in section 15.2.
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(aaa)
(bbb)
(cce)
(ddd)

(eee)

"New Lease Agreements" has the meaning given to it in section 15.2.
“"New Lease Approval" has the meaning given to it in section 15.4.
"New Master Sublease" has the meaning given to it in section 15.2.
"New Sub-Sublease" has the meaning given to it in section 15.1.

"Operating Costs” means all costs and expenses of every kind and nature
incurred by or on behalf of either the Sub-Sublessee or the Sub-Sublessor in
connection with the maintenance, repair, operation, management, and
administration of the Lot and the Lot Improvements.

"Original Sublease" means the sublease agreement between Sarcee
Developments and the Sub-Sublessee, the term of which expires August 5,
2049.

“Original Term” means the term of the Original Sublease, expiring August 5,
2049.

"Overhold" has the meaning given to it in section 14.4.

"Permitted Mortgage" has the meaning given to it in section 11.2(a).
"Permitted Transfer" has the meaning given to it in section 11.1
“Permitted Use” means use of the Lot for residential purposes.

“Person” includes any individual, partnership, firm, company, corporation,
incorporated or unincorporated association, or Sub-Sublessor, co-tenancy,
joint venture, syndicate, fiduciary, estate, trust, bank, government,
governmental or quasi-governmental agency, board, commission or Authority,
organization or any other form of entity however designated or constituted, or
any group, combination or aggregation of any of them.

(mmm)“Premises” means the Lot and the Lot Improvements.

(nnn)

(000)

(pPpP)
(9qq)

(rrr)

(sss)

“Previous Mortgage” has the meaning given to it in section 11.8.

“Proportionate Share” means a fraction having as its numerator the area of
the Premises and as its denominator the total area of all portions of the Lands
that the Sub-Sublessor determines from time to time are intended to be
subleased (including the all of the Sub-Sublease Lots but excluding the
Common Areas and Facilities).

"Proposed Improvements" has the meaning given to it in section 5.1.
"Public Engagement Obligations" has the meaning given to it in section 15.3.
“PVP Fund” has the meaning given to it in Schedule G.

“PVP Fund Withholding"” has the meaning given to it in Schedule G.
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(ttt)

(uuu)

(vvv)

(www)

(xxx)

(yyy)

(zzz)

(aaaa)

"Registry" means the Indian Lands Registry under section 21 of the /ndian Act.

“Release” includes discharge, dispose of, spray, inject, inoculate, abandon,
deposit, spill, leak, leach, seep, pour, emit, empty, throw, dump, place,
exhaust, or migrate.

“Renewal Procedure” means the Sub-Sublessor's negotiation of a potential
renewal or extension of the Head Lease, Master Sublease and this Sub-
Sublease in accordance with section 14.5 of the Stewardship Agreement.

“Rent” means any amount payable hereunder, including the Proportionate
Rent, Down Payment, Down Payment Interest, Monthly Payments, Retroactive
Monthly Payments, and Index Adjustment.

"Response Notice" has the meaning given to it in section 2.10.
"Resident" means any person resident on the Townsite Lands.

“Restated Letter of Undertaking” means the restated Letter of Undertaking
substantially in the form attached as Schedule H.

“Retroactive Monthly Payments” has the meaning given to it in Schedule G.

(bbbb)"Rules" means the Townsite community rules, created, published, and

(ccee)

circulated in the form and manner reasonably determined by the Sub-
Sublessor, and as amended, repealed, or replaced from time to time during
the term, including any of the Society’s bylaws duly passed pursuant to the
Societies Act (Alberta) at any time, including such bylaws passed prior to the
date hereof.

"Sarcee Developments” or “Sarcee” means Sarcee Developments Ltd.

(dddd)"Schedule" means the following attachments to this agreement labeled as,

and which form part of and are an integral part to this Agreement:
(i) Schedule A - Lot.

(i) Schedule B - Head Lease.

(iii) Schedule C - Master Sublease.

(iv) Schedule D - Stewardship Agreement.

(v) Schedule E - Head Lease Extension.

(vi) Schedule F - Tsuut'ina Nation Burial Protocol.

(vii)  Schedule G - Rent.

(viii)  Schedule H - Restated Letter of Undertaking.

(eeee) “Services” has the meaning given to it in section 4.2(b).
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(ffff)  “SNIS Approval” has the meaning given to it in section 5.1(a)(iii).
(gggg)”Societies Act' means the Societies Act, R.S.A. 2000, c. S-14.
(hhhh) “Steward” has the meaning given to it in the Stewardship Agreement.

(iiii)  “Stewardship Agreement’ means the agreement between the Sub-Sublessor,
Sarcee and Tsuut'ina Nation dated April 1, 2021 substantially in the form
attached as Schedule D.

(jiij)  "Subordination” has the meaning given to it section 2.11.

(kkkk) “Substantial Completion” means the stage in Construction of any
Improvement where such Improvement is reasonably capable of being used
for the purpose it was Constructed.

() “Sub-Sublease” or “Agreement” means this sub-sublease agreement, and all
Schedules attached to it, as amended from time to time.

(mmmm) “"Sub-Sublease Holder’” means any person that has signed a Sub-
sublease in the same or substantially the same form as this Sub-Sublease,
relating to a parcel of land or Lot located on the Townsite Lands, including the
Sub-Sublessee.

(nnnn) “Sub-Sublease Lot’ means any individual subdivided parcel of land located
within the Townsite Lands that may be subleased from time to time to any
person by the Sub-Sublessor, subject to the terms of the Master Sublease and
the Head Lease.

(0000) "Sub-Sublessee Improvements” has the meaning given to it in section 6.2.
(pppp) “Sub-Sublessee Party” has the meaning given to it in section 12.2.
(ggqq) “Sub-Sublessee Property” has the meaning given to it in section 6.2.

(rrrr)  Sub-Sublessor Agreements” means this Sub-Sublease, the Head Lease, the
Stewardship Agreement, or any other agreement that provides a right or
imposes an obligation upon the Sub-Sublessor to carry out work on, provide
services to, or take any action in relation to the Lands.

(ssss) "“Sub-Sublessor Bylaws” means bylaws passed by the Sub-Sublessor and
applicable to its members pursuant to the Societies Act.

(tttt)  “"Sub-Sublessor Council” means the Sub-Sublessor’'s Mayor and Council as
elected pursuant to the Sub-Sublessor’s Bylaw No. 2016-002.

(uuuu) "Sub-Sublessor Parties” has the meaning given to it in section 16.1.

(vwwwv) “Tax Administration Agreement” means the Tax Administration Agreement
between Tsuut'ina Nation and the Sub-Sublessor dated April 1, 2021
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(wwww) “Tax Laws" means the Tsuut’ina Nation Property Assessment Law, 2018
and the Tsuut’ina Nation Property Tax Law, 2018, being Tsuut'ina Nation's tax
laws administered by the Sub-Sublessor in accordance with the terms of the
Tax Administration Agreement.

(xxxx) “Taxes” means any tax, rates, levies, duties, or assessments of a Government
Authority applicable to the granting of this Sub-Sublease, the payment of Rent
any other rights, interests, title, or obligation herein, or any sales, transactions,
or business related to the Premises or the occupation of the Premises or the
Common Areas and Facilities by any Person present thereon by virtue of the
rights granted to the Sub-Sublessee herein.

(yyyy) “Term” means the period of time between the Commencement Date to the
expiry date of the Master Sublease, less a day, or earlier termination of the
Master Sublease, which, for additional clarity, may include both the remaining
period of the Original Term and the Extended Term.

(zzzz) "Third-Party Approvals” means the following agreements, authorizations or
written approvals required by any Governmental Authority or either of the
Parties in order to give effect to the Designation, Head Lease Extension, Master
Sublease, and Sub-Subleases, including:

(i) Tsuut'ina Nation successfully completing a referendum vote relating to
the Designation pursuant to section 39(1)(b) of the /ndian Act,

(ii) Governor in Council acceptance of the Designation pursuant to section
39(c) of the /ndian Act;

(iii) due execution and delivery of the Head Lease Extension; and

(iv)  the Society successfully completing a referendum vote of the Master
Sublease, and the form of Sub-Sublease pursuant to section 2(g)ii) of
the Society Bylaws.

(aaaaa)"Ticket” has the meaning given to it in section 2.10.
(bbbbb) "Townsite” means the Townsite of Redwood Meadows.

(cccec) “Townsite Bylaw” means a bylaw of the Sub-Sublessor passed in accordance
with the Societies Act.

(ddddd) “Townsite Lands” has the meaning given to it in the Master Sublease.

(eceee) “Transfer” means the sale, option, assignment, sublease, sublicense, or
any other form of transfer of this Sub-Sublease by the Sub-Sublessee.

(fffff) “Transferee” has the meaning given to it in section 11.1.

(9ggg9) “Tsuut’ina Nation Burial Protocol” means the burial protocol
respecting artifacts and burial sites on Tsuut'ina Lands instituted by Tsuut'ina
Nation, as amended and published by Tsuutina Nation from time to time
substantially in the form attached as Schedule F.
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(hhhhh) “Tsuut'ina Nation Bylaws” means bylaws passed by Tsuut'ina Nation
pursuant to sections 81 and 83 of the /ndian Act.

(iiiii)  "Tsuut'ina Nation Law” means all laws enacted by Tsuut'ina Nation pursuant
to Tsuut'ina Nation's inherent right to self-government, the Constitution, the
Indian Act, the First Nations Fiscal Managament Act, S.C. 2005, c. 9, the First
Nations Land Management Act, S.C. 1999, c. 24, or any other enactment of the
Government of Canada or the Government of Alberta, including Inherent
Authority Laws, Tax Laws, and Tsuut'ina Nation Bylaws.

(jiiii)  “Tsuut’ina Nation Inherent Authority” means the Tsuut'ina Nation’s authority
and jurisdiction over its citizens and lands derived pursuant to Tsuut'ina
Nation’s inherent rights, rights asserted or derived pursuant to Tsuut'ina
Nation’s inherent rights, and rights protected by section 35 of the Constitution.

(kkkkk)“Unavoidable Delay” means any delay, stoppage, or interruption resulting
from any of the following:

(i) strike, lock-out or other labour dispute;

(ii) a shortage of significant materials or of a significant labour requirement
not within the control of the Sub-Sublessee;

(iii)  stop-work order issued by any court, tribunal of competent jurisdiction,
or Government Authority provided that such order was not issued as
the result of any act or fault of the Sub-Sublessee;

(iv) fire, explosion, or other casualty;

(v) flood, wind, earthquake, or act of God;

(vi) Laws, ordinances, rules, regulations, or orders of any Authority;
(vii)  a pandemic so classified by the World Health Organization; or

(viii)  other similar circumstances beyond the reasonable control of the Sub-
Sublessee and not avoidable by the exercise of reasonable effort or
foresight by the Sub-Sublessee, but does not include the inability of the
Sub-Sublessee to meet its financial obligations under this Sub-Sublease
or otherwise.

Defined words are capitalized for ease of reference. A defined word may be read as having
an appropriate corresponding meaning when it is used in the plural or verb form.

1.2 Parts of the Lease

Unless stated otherwise, any reference in this Lease to an article or section means the
appropriate part of this Lease.
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1.3 Headings

All headings in this Lease have been inserted as a matter of convenience and for reference
only and in no way define, limit, enlarge, modify or explain the scope or meaning of the
Lease or any of its provisions.

1.4 Extended Meaning

(a) A word in the singular form may be read in the plural form if it is allowed in
the context and a word in the plural form may be read in the singular form if
it is allowed in the context. A word expressed in the masculine gender may
be read as feminine gender or neutral gender depending on the context.

(b) The words “include”, “includes”, and “including” are to be read as if they are
followed by the phrase “without limitation”.

"ou mnoon

(c) The phrases “if this Lease ends”, “if this Lease ends early”, “the ending of this
Lease”, and “earlier termination” include, as applicable, an ending by
expiration, cancellation, termination, surrender, or mutual agreement.

1.5 Joint and Several

If a Party is comprised of more than one Person then all covenants and agreements of that
Party are joint and several.

1.6 Statutes and Agreements

Any reference to a statute, Law, policy, agreement or other legal instrument and any other
instrument passed, made, granted, issued or otherwise actioned thereunder, means that
such instrument as amended, replaced, enacted, or re-enacted, as applicable, from time to
time and includes Tsuut'ina Nation Laws.

1.7 Governing Laws

This Lease will be governed by and interpreted in accordance with the applicable Laws of
Canada, the Province of Alberta, and Tsuut'ina Nation Laws.

1.8 Entire Agreement

This Lease constitutes the entire agreement between the Parties with respect to the subject
matter of this Lease and supersedes and revokes any and all previous discussions,
negotiations, arrangements, letters of intent, offers to lease, and representations. There are
no other covenants, agreements, representations, or warranties between the Parties
whatsoever other than those set out in this Lease.

1.9 Modification

Any modifications of this Lease, agreed to by the Parties and approved by the Council, must
be in writing and executed in the same manner as the Lease. For greater certainty, a
modification will not include an assignment or mortgage of this Sub-Sublease.
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1.10 Consent

Unless any part of this Lease states otherwise, when a Party is required to provide consent or
approval under a part of this Lease, that consent or approval will not be unreasonably
withheld.

1.11 Time is of the Essence

Time is of the essence in this Lease and time will remain of the essence notwithstanding any
extension of any time granted to a Party.

1.12 Severability

If any part of this Lease is declared or held invalid for any reason, the invalidity of that part will
not affect the validity of the remainder of the Lease, which will continue in full force and effect
and be construed as if this Lease had been executed without the invalid part.

ARTICLE 2
GRANT OF LEASE AND LICENSE

2.1 Lease and License

Subject to the terms of the Sub-Sublessor Agreements, and provided the Sub-Sublessee is
not in default of its obligations under this Sub-Sublease, the Sub-Sublessor hereby grants to
the Sub-Sublessee for the Term:

(a) a leasehold interest in the Premises; and

(b) except as otherwise stated herein, a non-exclusive, non-transferrable, non-
sublicensable, non-assignable, revocable, and amendable license to use or
occupy the Common Areas and Facilities.

2.2 Original Sublease and Term

From and after the Effective Date, the Original Sublease is amended and replaced by this
Sub-Sublease, and the Sub-Sublessee’s interest in and to the Premises will continue on the
terms hereof from and after the Effective Date until expiry of the Term, unless earlier
terminated. For greater certainty, the Original Sublease will be invalid and of no further legal
force or effect from and after the Effective Date hereof, and the Sub-Sublessee’s interest in
and to the Premises does not terminate or cease at any time upon execution hereof, upon the
Commencement Date, or upon expiry of the Original Term, but continues uninterrupted from
and after the Commencement Date for the duration of the Term unless earlier terminated.

2.3  PriorRights

This Sub-Sublease is subject to any existing interest or right given for or attaching to the
Premises, or any part of the Premises, whether or not the Sub-Sublessee has notice of such
prior interest or right.

2.4 Access and Encumbrance

The Sub-Sublessor reserves the right to:
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enter onto the Premises, or any part of the Premises, without compensation or
liability in relation to such entry to the Sub-Sublessee, to carry out such work as
may be required from time to time to exercise its rights or carry out its
obligations under any Sub-Sublessor Agreement. Where the Sub-Sublessor
has reasonable belief that the Sub-Sublessee is not in compliance with this
Agreement, the Sub-Sublessor may enter upon the Premises without notice;
and

to further grant other interests in the Premises, or any part of the Premises,
without compensation to the Sub-Sublessee, including by way of permit,
easement, right-of-way, or other similar interest in the Premises, in favour of
any Authority or other Person, so required in order for (i) the Sub-Sublessor to
exercise its rights and fulfill its obligations under any Sub-Sublessor
Agreement, (ii) ISC or Sarcee Developments to exercise their respective rights
and fulfill their respective obligations under the Head Lease or Master
Sublease, or (iii) Tsuut'ina Nation or Sarcee Developments to exercise their
respective rights and fulfill their respective obligations under the Stewardship
Agreement.

As soon as practicable after delivery of written notice by the Sub-Sublessor to the Sub-
Sublessee, the Sub-Sublessee will promptly sign and deliver to the Sub-Sublessor any
additional reasonably required documentation to subordinate the Sub-Sublessee’s right, title,
and interest in and to the Premises under this Sub-Sublease to such other interest(s).

2.5 Minerals

The Sub-Sublessee has no right, title or interest in or to the Minerals or any claim thereto.

2.6 Permitted Use of Premises

(a)

(b)

Permitted Uses. The Sub-Sublessee will not use the Premises for any purposes
except for the Permitted Use.

Nuisance. Except as required by the Construction or removal of the
Improvements, the Sub-Sublessee will not cause, permit, or suffer any nuisance
at the Premises.

Waste. The Sub-Sublessee will not cause, permit, or suffer the commission of
any waste of the Premises.

Garbage. Without limiting any of the Sub-Sublessee’s obligations under this
Sub-Sublease, the Sub-Sublessee will not cause, permit, or suffer any garbage,
waste, rubbish, refuse, or debris to be placed on or left near the Premises of
the Townsite Lands except for reasonable residential use and in accordance
with the Rules.

No Vacating or Abandoning the Premises. The Sub-Sublessee will not vacate
or abandon the Premises at any time during the Term without the prior written
consent of the Sub-Sublessor. If the Premises are vacated or abandoned
without the Sub-Sublessor’'s consent, then, in addition to the Sub-Sublessor’'s
other remedies, the Sub-Sublessor may:
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(i) enter the Premises as the agent of the Sub-Sublessee, either by force or
otherwise, without being liable for any action or for any loss or damage
caused by the entry or the use of reasonable force;

(i) let the Premises as the agent and at the risk and cost of the Sub-
Sublessee;

(iii) receive rent for any letting; and

(iv) apply such rent to any cost or expense incurred by the Sub-Sublessor in
the entry and letting of the Premises and to any money owing to the
Sub-Sublessor under this Sub-Sublease in such proportions and order
of priority as is determined by the Sub-Sublessor in its sole discretion.

Rules. The Sub-Sublessee will, and will cause Sub-Sublessee Party to, comply
with the Rules.

2.7 Access to Premises for Inspection Purposes

(a)

Access to Premises. The Sub-Sublessor will have, and the Parties will grant to
each of ISC, Sarcee Developments, and Tsuutina Nation, or the Persons
appointed thereby, and any successor thereof, as applicable (“Authorized
Person”) reasonable access to the Premises. The Sub-Sublessee acknowledges
and agrees to such grant to any such Authorized Persons, reasonable access to
inspect the Premises, or carry out site assessments, audits, tests, and
investigations thereof, reasonably required to: (i) assess the compliance of the
Sub-Sublessee with applicable Laws, the terms of this Sub-Sublease, or the
Rules; and (ii) do such things as such Authorized Persons are required to do, or
has the right to do, pursuant to applicable Law or under an agreement to
which such Authorized Person is a party (“Inspection”). The Sub-Sublessee
appoints the Sub-Sublessor as agent for the purpose of granting such access
to such Authorized Persons as set out in this section 2.7(a). None of the Sub-
Sublessor, ISC, Sarcee Developments, or Tsuut'ina Nation will be liable to the
Sub-Sublessee for any acts or omissions thereof during any such Inspection.

Reasonable Notice. Except in the case of an emergency, and where otherwise
permitted by applicable Law, such Authorized Person will provide reasonable
notice to the Sub-Sublessee setting out the nature of any such Inspection, prior
to exercise of such Authorized Person'’s right of access in this section 2.7.

Expenses of Inspection. If during any Inspection an Authorized Person
discovers or confirms that an Event of Default has occurred or is occurring,
then any reasonable expenses incurred by the Authorized Person carrying out
such Inspection may be charged to the Sub-Sublessee as Additional Rent.

Signage and Viewings. During the last twelve (12) months of the Term, and for
any period between the date upon which the Sub-Sublessor elects to
terminate this Sub-Sublease in accordance with section 14.2 and the date
upon which the Sub-Sublessee must vacate and surrender the Premises in
accordance with Article 6 and Article 14, the Sub-Sublessor may:
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(i) display signs on the Premises advertising the Premises for lease; and

(ii) on delivery by the Sub-Sublessor of reasonable notice to the Sub-
Sublessee, allow prospective lessees and their advisors access to the
Premises so that they may inspect or perform any reasonable
assessments of the Premises.

2.8 Artifacts and Survey Monument

(a)

(d)

If any Artifact is discovered in, on, or under the Lands, then the Sub-Sublessee
will immediately cease any work, properly secure the site, and promptly notify
the Sub-Sublessor of the discovery and send a copy of the notification to
Tsuut'ina Nation Chief and Council in writing.

Following the procedure in 2.8(a), the Sub-Sublessee and/or its contractors
shall take no further steps in relation to the Artifact until directed by the
Tsuut'ina Nation and the Sub-Sublessee and/or its contractors shall provide
unfettered access to Tsuut'ina Nation representatives or their contractors to the
site for handling of the matter in the sole discretion of the Tsuut'ina Nation.

If any legal survey monument is disturbed, damaged, or destroyed during the
Term, the Sub-Sublessee will ensure that it is replaced by a licensed surveyor
to the satisfaction of the Surveyor General of Canada at its sole expense.

In addition to complying with sections 2.8(a) through (c), the Sub-Sublessee
will comply with the Tsuut'ina Nation Burial Protocol.

2.9 Representation about the Premises and its Use

(a)

2.10 Rules
(a)

"As Is” Condition. Sub-Sublessee acknowledges and agrees that the Sub-
Sublessor’s grant to use and occupy the Premises is made on an “as is - where
is” basis, and the Sub-Sublessor has no obligations whatsoever to make any
Improvements or Alterations to the Premises.

No Representations. Sub-Sublessee acknowledges and agrees that none of
the ISC, Sarcee Developments, Tsuut'ina Nation, or the Sub-Sublessor, nor any
of their respective shareholders, members, officers, officials, servants,
employees, agents, contractors, subcontractors, or other legal representatives,
have made any representations or warranties with respect to:

(i) the condition of the Premises, including the Premises’ compliance with
any Laws and/or the presence of Contaminants on the Premises;

(i) issues of title or encumbrances affecting title; or

(iii) the suitability of the Premises for the Sub-Sublessee or the Permitted
Use.

Sub-Sublessor May Create Rules. The Sub-Sublessor may, in its sole discretion,
acting reasonably, draft, enact, amend, revise, repeal, replace, distribute, and
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publish the Rules from time to time during the Term. The Rules may relate to
any matter within the Sub-Sublessor's role as Steward, as defined in the
Stewardship Agreement, and to the rights and obligations of the Sub-
Sublessor pursuant to the Master Sublease. Rules may be published as bylaws
of the Sub-Sublessor or in any other form determined by the Sub-Sublessor in
its sole discretion.

(b) Sub-Sublessor May Enforce Rules. Notwithstanding any statute or principle of
Law or equity to the contrary, the Sub-Sublessor may create Rules relating to
the assessment and collection of fees, fines, penalties, interest, or other
charges (“Fines") for failure of Sub-Sublessee or any Sub-Sublessee Parties to
comply with the Rules, including failure of the Sub-Sublessee to pay when
assessed any such Fines to the Sub-Sublessor and on the timelines and in the
manner specified in the Rules. The assessment of any Fines as against Sub-
Sublessee will, immediately upon receipt of written notice from the Sub-
Sublessor setting out the nature of the alleged breach of the Rules ("Ticket”),
become due and payable to the Sub-Sublessor as Additional Rent.

(c) Sub-Sublessee May Appeal. The Sub-Sublessee may, within ten (10) days of
receipt of any Ticket, appeal any such Ticket by delivering a notice to the Sub-
Sublessor setting out the reasons for the appeal (“Appeal Notice”). The Sub-
Sublessor, or a representative thereof, will consider the reasons of the Sub-
Sublessee set forth in any Appeal Notice and deliver a response in writing to
the Sub-Sublessee setting out whether the Sub-Sublessor has repealed the
applicable Ticket (“Response Notice”). The decision of the Sub-Sublessor in
any Response Notice is final.

(d) Strict Liability. The Rules will be administered in line with the principles of strict
liability.

(e) Rules are a Fundamental Term. The Sub-Sublessee agrees and acknowledges
that the Sub-Sublessor’s right to create and enforce the Rules as set out in this
section 2.10 is a fundamental term of this Sub-Sublease, and is an integral
aspect of (i) the Sub-Sublessor’s role as Steward of the Townsite, and (ii) the
quiet use and enjoyment of each individual Sub-Sublease Lot by the Sublease
Holders.

2.11 Subordination of Interest

The Sub-Sublessee has received a copy of, and has read and understood the terms of, the
Head Lease and the Master Sublease. The Sub-Sublessee agrees and understands that, and
authorizes and otherwise approves of, its leasehold interest in the Premises and license to the
Common Areas and Facilities being subordinated to the interests of the Society therein as
granted in the Master Sublease ("Subordination”). For greater certainty, the Sub-Sublessee’s
right to use and enjoyment of the Premises and Common Areas and Facilities will not be
materially impacted by the Subordination.
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ARTICLE 3
RENT

3.1 Payment of Rent

(a)

All payments made by the Sub-Sublessee to the Sub-Sublessor under this Sub-
Sublease must be:

(i) paid in Canadian dollars;

(ii) paid without any prior demand and without right of set-off, deduction,
or abatement; and

(iii)  accompanied by payment of all applicable Taxes.

3.2 Outstanding Amounts

The Sub-Sublessor may apply any payments against any outstanding amounts owed to it by
the Sub-Sublessee under this Sub-Sublease in its sole discretion.

3.3 Rent

The Sub-Sublessee will pay the Down Payment and Monthly Rent Payments, which the Parties
agree and acknowledge is Fair Market Rent, plus applicable Taxes.

3.4 Additional Rent

(a)

Fees and Expenses. The Sub-Sublessor may collect, in addition to the Rent,
any Losses, including any cost of repair, maintenance and replacement of any
capital asset or infrastructure related to the Townsite, payable by the Society
pursuant or in relation to: (i) the Master Sublease; or (ii) Stewardship
Agreement; as “Additional Rent’. Additional Rent will be assessed and
collected in accordance with the terms hereof and without duplication. For
greater certainty, the Society may determine the delta between its revenues
and expenses reasonably required in order to fulfill its obligations hereunder
and as Stewards pursuant to the Stewardship Agreement, in a similar manner
to how the Society has determined the annual mill rate, and assessment of
taxes against each Sub-Sublease Lot. The Society may refer to the collection of
Additional Rent as tax, taxes, property tax or any related or similar term without
prejudice to the Society's right or authority to determine the amount of, collect,
enforce payment of, and otherwise deal with Additional Rent.

Administration Fee. If, at any time during the Term, or within a reasonable time
following termination of this Sub-Sublease, the Sub-Sublessor incurs any costs
or expenses, including reasonable legal expenses, by reason of any failure of
Sub-Sublessee to perform or observe any of Sub-Sublessee’s obligations
under this Sub-Sublease, then, the amount of each expense, together with
interest, accruing from the date of such expense, and an administration fee of
15% of the expenses will become due and payable to the Sub-Sublessor as
Additional Rent. For greater certainty, the Sub-Sublessor is under no obligation
to carry out any of Sub-Sublessee’s obligations hereunder, and any express
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reference to the Sub-Sublessor’s right to collect costs and expenses required
to ensure compliance with the terms of this Sub-Sublease, the Sub-Sublessor
Agreements, the Head Lease, the Rules or any applicable Laws will not limit the
generality and applicability of this section 3.4(b).

3.5 Remedies on Non-Payment

In addition to, and without prejudice to any other right or remedy of the Sub-Sublessor with
respect to any breach of Sub-Sublessee’s obligations and liabilities hereunder, the Sub-
Sublessor will have the following remedies respecting any non-payment or late-payment of
Rent within the timelines and on the conditions for payment of such Rent hereunder:

(a) Arrears to Bear Interest. If Rent or any other sum owing to the Sub-Sublessor
by the Sub-Sublessee under this Sub-Sublease is not paid when it is due, the
Sub-Sublessee will pay interest on the unpaid amount of any such unpaid Rent
at the prime lending rate established by the Bank of Canada, calculated
quarterly and compounded semi-annually, plus 3% compounding quarterly,
from the date such Rent is due until the date that the Sub-Sublessor actually
receives any such Rent.

(b) Recovery of Taxes, Additional Rent, and Interest. The Sub-Sublessor may
recover Additional Rent, and interest due to the Sub-Sublessor as Rent.

3.6 Net Lease

This Sub-Sublease will be completely care free and net to the Sub-Sublessor, and the Sub-
Sublessor may collect the Common Areas and Facilities Costs and the costs of providing the
Services from Sub-Sublessee as Additional Rent.

ARTICLE 4
MAINTENANCE, REPAIR AND REPLACEMENT OF LOT AND LOT IMPROVEMENTS

4.1 Maintenance and Administration of Premises

(a) Sub-Sublessee to Maintain. The Sub-Sublessee will during the Term carry out,
or will cause the carrying out of, any and all maintenance, operation,
replacement, management, supervision, administration and repair of the Lot
and the Lot Improvements. All Operating Costs are the sole responsibility of
the Sub-Sublessee and will be paid directly by the Sub-Sublessee before
delinquency. For greater certainty, the Sub-Sublessor will not be financially,
administratively, or otherwise responsible for maintenance, repair, operation,
management, or administration of the Lot or the Lot Improvements. The Sub-
Sublessee will carry out its obligations under this section 4.1(a) to the standard
of a prudent homeowner and in respect of the age and nature of the Lot
Improvements.

(b) Operating Costs. If the Sub-Sublessee fails to pay any Operating Costs when
due, the Sub-Sublessor will, upon seven days prior written notice to the Sub-
Sublessee, be entitled, but not obligated, to pay such Operating Costs on
behalf of the Sub-Sublessee and, upon the Sub-Sublessor doing so, the Sub-
Sublessee will forthwith upon receipt of a written invoice therefor, pay to the
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4.2

5.1

Sub-Sublessor the amount of such Operating Costs plus an administrative fee
equal to 15% thereof, which will be payable as Additional Rent.

Improvements on Premises. The Sub-Sublessee will use reasonable care not to
cause damage to any Improvements, including Improvements located within
the Premises, or to the Common Areas and Facilities. To the extent that the
Sub-Sublessee damages any Improvements or any part of the Common Areas
and Facilities, the Sub-Sublessee will be liable for all costs and expenses
incurred by the Sub-Sublessor in remedying any such damage.

Maintenance and Administration of Common Areas and Facilities and Provision
of Services

(a)

Maintenance of Common Areas and Facilities. The Sub-Sublessor will carry out
the maintenance, operation, replacement, management, supervision,
administration, and repair of the Common Areas and Facilities with reasonable
care and diligence for a governance body or entity in similar circumstances
and in accordance with the terms of the Stewardship Agreement.

Provision of Services. The Sub-Sublessor will provide for, or arrange for the
provision of, the nature and extent of utilities, services, maintenance,
administration, amenities, education, and civic services comparable to such
Services provided in other similar communities in the Province of Alberta and
in accordance with the Sub-Sublessor’s role as Steward of the Townsite Lands
("Services").

Proportionate Share. The Sub-Sublessor will determine in its sole discretion,
acting reasonably, and using generally acceptable accounting principles, the
proportion of such Common Areas and Facilities Costs and Cost of Services
applicable to each Sub-Sublease Lot lessee on a pro rata basis based on the
Proportionate Share.

ARTICLE 5
CONSTRUCTION

Approval of Construction

(a)

Prior Approval Required. The Sub-Sublessee will not engage in any
Construction, or Alteration of the Lots in anticipation of such Construction
("Proposed Improvements”), without first having:

(i) submitted as-built or recorded drawings or plans for any such Proposed
Improvements to the Sub-Sublessor, or such other persons as
reasonably directed by the Sub-Sublessor, in a form reasonably
acceptable to the Sub-Sublessor or such other person (“Plans”);

(ii) prepared such Plans and the Proposed Improvements being in
compliance with applicable laws and having obtained the Sub-
Sublessor’s written approval of the Plans, and confirmation that such
Plans are compliant with the Rules (“Construction Approval”) and
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other reasonable requirements imposed by the Sub-Sublessor related
to Construction (“Construction Requirements”); and

(iii)  obtained any prior permits, licenses, authorizations, approvals, or the
like required by the Sub-Sublessor, Tsuut'ina Nation, ISC, or Sarcee
Developments pursuant to the Head Lease, the Sub-Sublessor
Agreements, or any applicable Laws ("SNIS Approval”).

(b) Review of Plan. The Sub-Sublessor will use commercially reasonable efforts to
review the Plans and other documents submitted by the Sub-Sublessee
relating to such Proposed Improvements, and:

(i) if such Plans are compliant with the Construction Requirements in the
reasonable opinion of the Sub-Sublessor, issue a Construction
Approval within a reasonable amount of time following receipt of such
Plans and other documents; and

(ii) if such Plans are not compliant with the Construction Requirements, to
provide the reasons why such Plans are not compliant in writing to the
Sub-Sublessee.

(c) Evidence of Approval. The Sub-Sublessor may request evidence that the Sub-
Sublessee has obtained any required SNIS Approval or Third Party Approval.
Failure of the Sub-Sublessee to obtain such required SNIS Approval or Third
Party Approval will be a valid and reasonable reason for the Sub-Sublessor to
reject any application by the Sub-Sublessee for Construction Approval.

5.2 Liability

The Sub-Sublessor will have no liability in relation to any Construction of Proposed
Improvements in any manner whatsoever, including by virtue of the Sub-Sublessor having
issued a Construction Approval in respect of such Proposed Improvements.

5.3 Unauthorized Construction

If the Sub-Sublessee constructs, or allows for the Construction of, any Lot Improvements or
makes, or allows, any Alterations without first complying with the requirements set out in
section 5.1, the Sub-Sublessor may require the Sub-Sublessee, at the Sub-Sublessee’s
expense, to remove such Improvements or Alterations and restore the Premises to the
condition they were in prior to such Construction, and if the Sub-Sublessee fails to comply
with the Sub-Sublessor’s requirements for removal and restoration, then the Sub-Sublessor
may remove such Improvements or cause such Improvements to be removed, and restore
the Premises to the condition they were in prior to the Construction. The Sub-Sublessor may
recoup any costs or expenses it incurs in relation to any Unauthorized Construction, along
with a 15% administration fee, as Additional Rent. The Sub-Sublessee will promptly pay the
Sub-Sublessor any such Additional Rent immediately upon receipt of written notice of
delivery of written notice to the Sub-Sublessee.
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5.4 Construction Compliance

(a) Prompt Completion. Once all applicable approvals, authorizations, plans and
determinations referred to in section 5.1 have been obtained, finalized or
delivered, as the case may be, for any Proposed Improvements, the Sub-
Sublessee will promptly complete Construction of such Proposed
Improvements in a proper and workmanlike manner and in accordance with
such approvals, authorizations, plans and determinations, including SNIS
Approvals, and all applicable building, fire, electrical, and other similar codes
in effect at the time of such Construction, including any building codes
enacted by Tsuut'ina Nation, to the same extent as if the Premises were fee
simple lands in the province owned by a private individual.

(b) Notice. The Sub-Sublessee will notify the Sub-Sublessor upon Substantial
Completion of any Proposed Improvements, and if the anticipated date of
Substantial Completion is impacted by an Unavoidable Delay and will act
diligently, and take all reasonable steps that a prudent owner would take, to
remove any such Unavoidable Delay.

(c) Occupation. The Sub-Sublessee may not, and must not permit any other
Person to, occupy the Proposed Improvements until they are Substantially
Complete and all authorizations, including occupancy permits, have been
obtained. Substantial Completion may occur in respect of portions of the
Improvements.

ARTICLE 6
IMPROVEMENTS AND PERSONAL PROPERTY

6.1  Ownership and Reversion of the Premises

All right, title and interest in and to the Premises belong to Tsuut'ina Nation, and all right, title
and interest in the Premises granted to the Sub-Sublessee herein will revert to the Sub-
Sublessor upon termination of this Sub-Sublease.

6.2  Ownership of Sub-Sublessee Improvements and Sub-Sublessee Property

The Parties acknowledge and agree that, notwithstanding any rule of law or equity or term of
any agreement or legal instrument to the contrary, as between the Sub-Sublessor and the
Sub-Sublessee: (a) any buildings, structures, sheds, decks, pools, or other improvements
constructed by Sub-Sublessee from time to time during the Term or (“Sub-Sublessee
Improvements”); (b) any other Lot Improvements; and (c) any chattels, trade fixtures,
equipment, belongings or other personal property brought onto the Premises by the Sub-
Sublessee from time to time during the Term (“Sub-Sublessee Property”) are deemed to be
the property of the Sub-Sublessee during the Term, and none of the Sub-Sublessor,
Tsuut'ina Nation, ISC, nor Sarcee Developments will have any responsibility or liability
whatsoever for such Lot Improvements or Sub-Sublessee Property. Notwithstanding the Sub-
Sublessee’s deemed ownership of the Lot Improvements, any removal of any such Lot
Improvements and Sub-Sublessee Property requires the prior written consent of the Sub-
Sublessor.
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6.3 Repair

The Sub-Sublessee will repair any damage caused to the Premises or the Common Areas and
Facilities by: (a) Construction of any Sub-Sublessee Improvements; (b) the bringing of any
Sub-Sublessee Property onto the Premises; and (c) the existence or removal of any Lot
Improvements on or from the Premises. The Sub-Sublessor may carry out any such repairs on
behalf of the Sub-Sublessee, the cost and expenses associated with which may be charged
by the Sub-Sublessor to the Sub-Sublessee as Additional Rent plus a 15% administration fee.

6.4 Damage to, or Destruction of, Inprovements or Trade Fixtures

If any Lot Improvements or Sub-Sublessee Property are damaged or destroyed for any
reason other than directly due to natural flood during the Term, then:

(a) the Sub-Sublessee will promptly notify the Sub-Sublessor of such damage or
destruction; and

(b) the Sub-Sublessee will repair or replace the damaged or destroyed Lot
Improvements within a reasonable time and, to the extent possible, to a
standard at least substantially equal in quality of material and workmanship, or
of similar economic value, to the original material and workmanship, as
reasonably required by the Sub-Sublessor.

For greater certainty, the Sub-Sublessee will be obligated to use any insurance proceeds the
Sub-Sublessee receives as a result of such damage or destruction.

If the damage or destruction is due to natural flood, the Sub-Sublessee will use best efforts to
seek and obtain any available subsidy or other funding support, will assist the Sub-Sublessor
to the extent reasonably required in order to obtain such subsidy or other funding support,
including by executing legal instruments or providing information required to seek and
obtain such subsidy or funding support.

6.5 No Removal of Improvements or Property

During the Term, and upon termination of this Sub-Sublease, or upon assignment of this Sub-
Sublease in accordance with Article 14, the Sub-Sublessee may not remove any of the Lot
Improvements, Personal Property or Sub-Sublessee Property from the Lot, except that:

(a) the Sub-Sublessee may remove the Sub-Sublessee Property from the Lot, or
otherwise deal with the Sub-Sublessee Property so long as at the time such
Sub-Sublessee Property is removed or otherwise dealt with, the Sub-Sublessee
is not in default under this Sub-Sublease; or

(b) if this Sub-Sublease terminates before expiry, provided that any such early
termination is not due to an Event of Default by the Sub-Sublessee under this
Sub-Sublease;

(c) the Sub-Sublessee will, as soon as practicable following receipt of written
notice from the Sub-Sublessor, and in the case of section 6.5(c)(i), prior to the
termination date of this Sub-Sublease, remove any Lot Improvements set out in
such notice, at the Sub-Sublessee’s own expense:
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(i) upon termination of this Sub-Sublease, provided that such written
notice is delivered by the Sub-Sublessee no less than thirty (30) days
prior to the termination date of this Sub-Sublease; and

(ii) if any such Lot Improvements or Sub-Sublessee Property constitute a
nuisance to Residents or any sublessee or sublicensee of Townsite
Lands, pose a material risk to the life or safety of any Resident, or
otherwise interfere with the use and enjoyment of the rights granted
under any other sublease or sublicense of any of the Townsite Lands;
and

(d) the Sub-Sublessee may remove any Lot Improvements it wishes to remove in
accordance with Article XIV of the Head Lease.

6.6 Condition of Premises

Upon removal of any of the Lot Improvements or Sub-Sublessee Property in accordance with
section 6.5, the Sub-Sublessee will leave the remainder of the Premises in good and
substantial repair and condition and free from all debris and refuse to the reasonable
satisfaction of the Sub-Sublessor.

6.7 Failure to Remove

If the Sub-Sublessee does not promptly remove the Lot Improvements and Sub-Sublessee
Property as required under section 6.5, then the Sub-Sublessor may remove such Lot
Improvements or Sub-Sublessee Property and dispose of them in the Sub-Sublessor's
absolute discretion and return the Premises to a state of good and substantial repair and
condition and free from all debris and refuse. Immediately upon written notice from the Sub-
Sublessor, the Sub-Sublessee will pay to the Sub-Sublessor, as Additional Rent, all the Sub-
Sublessor's costs and expenses incurred in (a) the removal and disposal of such Lot
Improvements or Sub-Sublessee Property, and (b) in returning the Premises to a good and
substantial repair and condition and free from all debris, and in making good all damage
caused to the Premises by such removal, plus a 15% administration fee. The Sub-Sublessor
will not be responsible to the Sub-Sublessee for any loss suffered by the Sub-Sublessee as a
result of the removal or disposal of such Lot Improvements or Sub-Sublessee Property.

ARTICLE 7
INSURANCE

7.1 Sub-Sublessee’s Insurance

The Sub-Sublessee will take out or cause to be taken out and keep or cause to be kept in full
force and effect during the Term such insurance policies and coverage as are reasonably set
out in the Rules, which in any event will be sufficient to cover the replacement value of the Lot
Improvements in the instance of fire, earthquake, tornado, or other natural disaster,
excepting damage caused by natural flood.

7.2 Sub-Sublessor's Insurance

The Sub-Sublessor will take out or cause to be taken out and keep or cause to be kept in full
force and effect during the Term of the Master Sublease, such standard fire, extended
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coverage, riot, vandalism, malicious mischief, property, boiler and machinery, commercial
general liability, and directors’ liability insurance as the Sub-Sublessor may determine, and
otherwise in line with such insurance that a reasonably prudent Person with similar rights and
obligations as the Sub-Sublessor would take hold.

7.3 Sub-Sublessee Not to Affect Sub-Sublessor’'s Insurance

The Sub-Sublessee will not do or suffer or permit to be done, or omit to do or acquiesce in
the omission to do, anything which causes or could cause or has the effect of causing the cost
of the insurance which the Sub-Sublessor is required or permitted to acquire pursuant to this
Article 7 to be increased above the cost of such insurance for the least hazardous use or
occupancy legally permitted in the Premises (and, if the cost of such insurance is so
increased, the Sub-Sublessee will pay to the Sub-Sublessor the amount by which the
insurance premium is or premiums are so increased, which amounts will be due and payable
by the Sub-Sublessee as Additional Rent) or which causes or could cause any such policy of
insurance to be cancelled. The Sub-Sublessor may at any time enter upon the Premises and
rectify any situation causing such risk of cancellation or cost increase whether notice of
termination of this Sub-Sublease has been given or not, and the reasonable costs and
expenses incurred by the Sub-Sublessor in so doing, plus a 15% administration fee, will
become due and payable as Additional Rent. The Sub-Sublessee will abide by the
requirements of the Sub-Sublessor's insurer or insurers having policies regarding the
Premises, or either of them, which are communicated to the Sub-Sublessee.

7.4 Payment of Insurance Premiums

If the Sub-Sublessee does not pay or cause to be paid any insurance premiums when they
become due, then the Sub-Sublessor may pay such premiums or obtain any insurance
required in order for the Sub-Sublessee to be in compliance with this Article 7 or the Rules on
behalf of the Sub-Sublessee, and the costs and expenses of which, plus a 15% administration
fee, will become due and payable as Additional Rent.

ARTICLE 8
LAWS, TAXES AND UTILITIES

8.1 Compliance with Laws

(a) Sub-Sublessee Must Comply. The Sub-Sublessee, at the Sub-Sublessee’s own
expense, will comply with all applicable Laws regarding this Sub-Sublease, use
of the Common Areas and Facilities, the Premises, and any activity the Sub-
Sublessee engages in on the Common Areas and Facilities or Premises, and
will require and ensure that any other Person, including any Residents or
invitees of the Sub-Sublessee, comply with all such Laws.

(b) Production of Documents. The Sub-Sublessee will promptly deliver to the Sub-
Sublessor, ISC, Tsuut'ina Nation or Sarcee Developments, as applicable, copies
of any notice from any Authority relating to the Premises or any other matter or
thing related to this Sub-Sublease, the Sub-Sublessor Agreements, or the Head
Lease, and compliance with applicable laws.
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(c) Evidence of Compliance. The Sub-Sublessee will provide to such Persons any
reasonably required authorization to receive from any such Authority such
documents and information relevant to the Sub-Sublessee’s compliance or
non-compliance with such agreements or applicable Laws. Once the matter
under the notice has been resolved to the Authority’s satisfaction, the Sub-
Sublessee will promptly deliver proof, reasonably satisfactory to the Sub-
Sublessor, evidencing any such resolution.

ARTICLE 9
TAXES

9.1 General Requirement

The Sub-Sublessee will promptly pay, on or before the due date in each and every year
during the Term, all applicable Taxes of any kind, together with all charges, penalties and
interest imposed by any Authority respecting any such Taxes.

9.2 Contesting the Validity

Without in any way relieving or modifying the obligation of the Sub-Sublessee to comply with
section 9.1, the Sub-Sublessee may at its own expense, contest or appeal the validity or
amount of any Tax, or any charge, penalty, or interest related thereto, including non-payment
thereof, provided that the Sub-Sublessee promptly commences any proceedings to contest
or appeal the validity or amount, and where such Tax, or such charge, penalty, or interest
related thereto, is not assessed by the Sub-Sublessor, the Sub-Sublessee continues the
proceedings with all due diligence and does not cause a charge, encumbrance or claim to be
made against the Premises.

9.3 Provision of Documents

The Sub-Sublessee will, on request by the Sub-Sublessor, provide the Sub-Sublessor with
official receipts of the applicable Authority or other proof satisfactory to the Sub-Sublessor
evidencing payment of any applicable Taxes, or any charges, penalties, or interest related
thereto.

ARTICLE 10
ENVIRONMENT

10.1 Importance of Townsite Lands to Tsuut'ina Nation

The Parties acknowledge and will seek to honor and maintain the profound spiritual and
cultural relationship that Tsuut'ina Nation has with its traditional territory, principally herein,
the Townsite Lands.

10.2 Compliance with Environmental Laws

The Sub-Sublessee will use and occupy the Premises in compliance with all Environmental
Laws. The Sub-Sublessor may enter upon the Premises to remedy any non-compliance with
Environmental Laws and may take such steps as reasonably required to so remedy such non-
compliance. Any costs or expenses, including reasonable legal expenses, incurred by the
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Sub-Sublessor remedying such non-compliance, along with a 15% administration fee, will be
due and payable by the Sub-Sublessee as Additional Rent.

10.3 Contaminants

The Sub-Sublessee will not use or permit the use of the Premises to generate, manufacture,
refine, treat, transport, store, handle, transfer, produce, Release, or process any
Contaminants, and will not bring onto the Common Areas and Facilities or the Premises any
Contaminants, except as may be reasonably required for the Permitted Uses and permitted
by, and in strict compliance with, any applicable Environmental Laws.

10.4 No Increase of Material Risk

The Sub-Sublessee will not carry out, or permit to be carried out, any operations or activities
or construct any Improvements or Alterations that in the reasonable opinion of the Sub-
Sublessor materially increase the risk of liability to the Sub-Sublessor (whether direct or
indirect) as a result of the application of Environmental Laws.

ARTICLE 11
ASSIGNMENT AND MORTGAGES

11.1 Restriction on Transfer

(a) No Transfer Without Consent. The Sub-Sublessee may not sell, option, assign,
sublease, sublicense, or otherwise transfer (“Transfer”) all or any portion of the
Sub-Sublessee’s right, title, interest, or obligations herein in this Sub-Sublease
without the prior written consent of the Sub-Sublessor, acting reasonably.

(b) Documentation of Transfer. No assignment is valid until the permitted
transferee (“Permitted Transferee”) in any Transfer approved by the Sub-
Sublessor (“Permitted Transfer”) has executed an assignment and assumption
in a form reasonably acceptable to the Sub-Sublessor and such assignment is
registered with the Registry. No sublease will be valid until any Sub-Sublessee
of the Sub-Sublessee has executed an agreement to be bound by the terms of
this Sub-Sublease in a form reasonably acceptable to the Sub-Sublessor.

(c) Change of Control. If the Sub-Sublessee is a corporation, partnership, or Sub-
Sublessor, any transaction, including any merger, amalgamation,
reorganization, or sale of shares resulting in a change of control, as defined in
the Business Corporations Act (Alberta), will constitute a Transfer.

(d) Administration Fee. The Sub-Sublessor may charge to the Sub-Sublessee a
reasonable administration fee in respect of any Permitted Transfer of this Sub-
Sublease.

11.2 Mortgages

(a) No Mortgage Without Consent. The Sub-Sublessee will not mortgage, charge,
create a trust deed or instrument in respect of, issue a debenture in relation to,
or otherwise encumber (“Mortgage”) its interest in this Sub-Sublease without
the prior written consent of the Sub-Sublessor, acting reasonably, and such
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other Parties as must consent to such Mortgage set out in any Sub-Sublessor
Agreement or the Head Lease. The Sub-Sublessor may charge a reasonable
administrative fee respecting it review of any request to grant consent to any
Mortgage of this Sub-Sublease.

(b) Evidence of Consent. The Sub-Sublessor, Sarcee and Minister will execute and
file a revised Letter of Undertaking substantially in form attached as Schedule
H as evidence of the Sub-Sublessor’ consent to this Sub-Sublease.

(c) Registration. The Sub-Sublessee must register, or must cause to be registered,
any Mortgage approved in accordance with section 11.2(a) (“Permitted
Mortgage”) with the Registry.

(d) Evidence of Mortgage. The Sub-Sublessee must furnish to the Sub-Sublessor
immediately following execution and registration of a Permitted Mortgage a
copy of the instrument effecting any such Approved Mortgage.

11.3 Undertaking to Mortgagees

The Sub-Sublessor may undertake to the holder of any mortgage, charge, or encumbrance
relating to a Permitted Mortgage ("Permitted Mortgagee”) wishing to deal with this Sub-
Sublease or any right, title, interest, or obligation herein, relating to any Mortgage hereof,
that the Sub-Sublessor will immediately take such steps required to terminate, transfer, or
otherwise deal with this Sub-Sublease if the Sub-Sublessee fails to:

(a) obtain the Sub-Sublessor's consent to any Mortgage prior to execution
thereof;

(b) register any Mortgage with the Registry;

(c) fails to forward or cause to be forwarded a copy of the instrument effecting any
Mortgage to such persons as the Sub-Sublessee is required to forward such
copy; or

(d) otherwise fails to conduct, carry out, or do any such thing the Sub-Sublessee is

required to do hereunder or under any applicable Law or agreement in order
to give full force and effect to such Mortgage.

Any such undertaking will be substantially in the form of the Restated Letter of Undertaking.
11.4 Assurance of Title

The Sub-Sublessor will, in the event of any Transfer or Mortgage of this Sub-Sublease which
has the effect of impairing, defeating, or otherwise prejudicing the title of any Permitted
Transferee or Permitted Mortgagee, and upon receipt of such documents evidencing such
impairment, defeat, or prejudice reasonably acceptable to the Sub-Sublessor, take all
commercially reasonable steps to:

(a) terminate this Sub-Sublease at the request of such Permitted Transferee or
Permitted Mortgagee; and
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(b) as soon as practicable following termination of this Sub-Sublease in
accordance with section 11.4(a), will enter into a new Sub-Sublease
substantially in the same form hereof, with such Permitted Transferee or
Permitted Mortgagee;

subject to the right, title, and interest of any prior Permitted Transferee or prior Permitted
Mortgagee, and provided that any such Permitted Transferee or Permitted Mortgagee
defend, indemnify and hold harmless the Sub-Sublessor with respect to any such termination
and execution of a new Sub-Sublease as set out in this section 11.4.

11.5 No Conflict

The Sub-Sublessee will ensure that the terms of any Permitted Transfer or Permitted
Mortgage are not in conflict with the terms and conditions of this Sub-Sublease, and to the
extent there is a conflict, the terms and conditions of this Sub-Sublease will govern. The Sub-
Sublessor will not for any reason, including by virtue of providing its consent to any Transfer
or Mortgage in accordance with sections Error! Reference source not found. or 11.2, be
liable for any Losses resulting from a conflict between the terms of this Sub-Sublease. The
Sub-Sublessee will defend, indemnify, and hold harmless the Sub-Sublessor in respect of any
Losses resulting from or relating to any such Loss.

11.6 Sub-Sublessor May Cure Breach

If the Sub-Sublessee defaults on any obligation, covenant, or agreement in any Transfer or
Mortgage of this Sub-Sublease, the Sub-Sublessor may:

(a) cure any such default under such Transfer or Mortgage on the Sub-Sublessee’s
behalf, and the Sub-Sublessee appoints the Sub-Sublessor as its agent and
attorney in fact in respect of any such default; and

(b) require by notice to the Sub-Sublessee that any costs or expenses, including
reasonable legal expenses, incurred by the Sub-Sublessor relating to any such
default, plus an administration fee of 15%, will immediately become due and
payable by the Sub-Sublessee as Additional Rent.

11.7 Provisions Applicable to all Assignments, Sub-Subleases and Mortgages

(a) Consent to any Transfer or Mortgage of this Sub-Sublease by the Sub-
Sublessor does not constitute consent to any other Transfer or Mortgage
hereof.

(b) No Transfer or Mortgage by the Sub-Sublessee of this Sub-Sublease will
relieve the Sub-Sublessee from any of its obligations or liabilities hereunder.

11.8 Mortgages Effective as of Commencement Date

(a) If the Sub-Sublessee’s interest in the Lands was subject to one or more
Mortgages as of the Commencement Date (“Previous Mortgage”)
notwithstanding any other term hereof, the Sub-Sublessee’s rights to use,
occupy or possess, as applicable, of the Lot and Common Areas and Facilities
are expressly condition upon either: (i) execution and delivery by the
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Mortgagee of any Previous Mortgage of a consent to the Restated Letter of
Undertaking, or (ii) full and final repayment, termination and discharge of such
Previous Mortgage by the Sub-Sublessee.

(b) If a court of competent jurisdiction:

(i) finds that the Original Sublease terminated upon execution and
delivery of this Sub-Sublease or the Master Sublease, or upon this Sub-
Sublease or of the Master Sublease becoming legally binding;

(i) finds that this Sub-Sublease or the Master Sublease do not create the
leasehold interests contemplated herein or thereby; or

(iii) makes any other finding which in any manner whatsoever materially
and adversely impacts the interest of any Mortgagee in any Previous
Mortgage which remains valid, binding and legally effective at the time
any such finding is made;

then the Sub-Sublessee will immediately upon request execute such
instruments and do such things as are reasonably required in order to give full
legal effect to the interest of the Mortgagee of any such adversely impacted
Mortgage in the Sub-Sublessee’s lease and license of the Lot and Common
Areas and Facilities contemplated hereby.

ARTICLE 12
HEAD LEASE, ASSIGNMENTS AND ILRS REGISTRATION

12.1 Sub-Sublease Subject to Head Lease and Sub-Sublessor Agreements

This Sub-Sublease is expressly subject and subordinate to the Head Lease and Sub-Sublessor
Agreements, and the rights of any of Nation, ISC, Sarcee Developments, and the Sub-
Sublessor thereunder. Where there is a conflict between the terms and conditions of this Sub-
Sublease and the terms and conditions of the Head Lease or Master Sublease, the terms and
conditions of the Head Lease and Master Sublease will govern.

12.2 Sub-Sublessee Must Comply

The Sub-Sublessee will not, and will not permit any Residents or any of the Sub-Sublessee’s
employees, directors, officers, shareholders, invitees, contractors, agents, or other Persons
entering the Premises or the Common Areas and Facilities at the Sub-Sublessee’s invitation
or under the Sub-Sublessee’s reasonable direction or control ("Sub-Sublessee Party”), to
breach any term of the Head Lease or Sub-Sublessor Agreements. The Sub-Sublessee forever
releases and discharges the Sub-Sublessor from and against any Losses resulting from any
breach of the terms and conditions of the Head Lease and Master Sublease by a Sub-
Sublessee Party. To the extent that the Sub-Sublessee fails to comply with any applicable
term of the Head Lease or Sub-Sublessor Agreements, the Sub-Sublessor may take such
steps as are reasonably required to rectify any such breach, and any costs incurred by the
Sub-Sublessor in rectifying any such breach plus a 15% administration fee will become a
Additional Rent immediately due and payable by the Sub-Sublessee to the Sub-Sublessor.
The Sub-Sublessee will not be liable for any damage to Sub-Sublessee’s property or the

35



Premises resulting from the Sub-Sublessee’s exercise of its rights pursuant to this section
12.2.

12.3 Exercise of Rights and Authority by ISC or Sarcee Developments

The Sub-Sublessee agrees and acknowledges that certain of the Sub-Sublessor’s rights and
obligations hereunder may be exercised by ISC or Sarcee Developments, on and subject to
the terms and conditions of the Head Lease and the Master Sublease, any such exercise of
rights and Authority hereunder will be deemed the exercise of the Sub-Sublessor’s rights
hereunder, and no Losses will lie by virtue of the exercise of such rights and Authority by ISC
or Sarcee Developments notwithstanding any rule of Law or equity to the contrary.

12.4 Consent of Tsuut'ina Nation, ISC or Sarcee Developments

Wherever the Head Lease or any Sub-Sublessor Agreement requires that the Sub-Sublessor
obtain the consent of Tsuut'ina Nation, ISC, or Sarcee Developments, the Sub-Sublessee
agrees that for the purposes of this Sub-Sublease, such requirement will be deemed to be a
requirement of the Sub-Sublessor and that the Sub-Sublessor will have the right to withhold
and/or delay its consent if it has not received such required prior written consent of ISC or
Sarcee Developments.

12.5 ILRS Registration

The Parties will use best efforts to ensure that the amendment, restatement and
subordination of the Original Sublease, being this Sub-Sublease, will be duly registered with
the ILRS as soon as practicably following the Commencement Date, but in any event no later
than the date that is 90 days thereafter.

ARTICLE 13
EVENT OF DEFAULT

13.1 Event of Default
The following events will each constitute an event of default (“"Event of Default”) hereunder:

(a) Non-Payment of Rent. Non-payment of Rent on or before the date which such
Rent is due and payable.

(b) Breach of Covenant. The Sub-Sublessee is in default or breach of any
covenant, agreement, stipulation, obligation, condition, or any other provision
of this Sub-Sublease or is in material default or breach of the Rules, to be
observed and performed by the Sub-Sublessee, and the Sub-Sublessee fails to
cure such breach within thirty (30) days of receipt of written notice of the Sub-
Sublessor setting out in reasonable detail the nature of any such default.
Where any such breach is not reasonably curable within such cure period, the
Sub-Sublessee will not commit an Event of Default where the Sub-Sublessee
has and continues to diligently take such steps as are reasonably required to
cure such default, as determined by the Sub-Sublessor acting reasonably.

(c) Insolvency Event. The Sub-Sublessee:
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(i) makes an assignment for the benefit of the Sub-Sublessee’s creditors or
otherwise starts proceedings under any bankruptcy or insolvency Laws;

(ii) appoints, or another Person appoints, a receiver (including a receiver-
manager, interim receiver, trustee, liquidator, or other custodian of the
Sub-Sublessee’s interest in the Premises) other than any appointment
by a Mortgage pursuant to a Mortgage of this Sub-Sublease;

(iii) becomes bankrupt or insolvent; or

(iv) if the Sub-Sublessee is a corporation or limited partnership, makes any
application, petition, certificate to, or an order is made or granted to,
wind-up or dissolve the Sub-Sublessee, whether voluntary or
involuntary.

13.2 Notice

The Sub-Sublessee will provide notice to the Sub-Sublessor immediately upon becoming
aware that any act or omission of the Sub-Sublessee has occurred that would constitute a
Default.

13.3 Sub-Sublessor May Cure Default

The Sub-Sublessor may in its sole discretion, and without obligation, take or do any such
reasonably required action or thing to cure any default set out in section 13.1(b), and any
costs or expenses incurred by the Sub-Sublessor as a result of curing any such breach,
including reasonable legal fees, and an administration fee of 15%, will be due and payable as
Additional Rent. If the Sub-Sublessor begins to cure the default, then the Sub-Sublessor will
have no obligation to continue to cure such default and the Sub-Sublessor is not liable for
any Losses or expenses suffered by the Sub-Sublessee or any other Person resulting from the
Sub-Sublessor taking any such action or doing any such thing it may elect to do under this
section 13.3.

ARTICLE 14
REMEDIES AND TERMINATION

14.1 Termination at End of Term
This lease will terminate immediately upon expiry of the Term.
14.2 Termination on Default

The Sub-Sublessor may terminate this Sub-Sublease immediately upon written notice
following any Event of Default.

14.3 Default by Sub-Sublessor Under Stewardship Agreement

Pursuant to Article 14 of the Stewardship Agreement, if Tsuutina Nation, Sarcee
Developments, and the Sub-Sublessor have agreed to appointment of a New Steward and/or
Interim Steward, as defined therein, the Sub-Sublessee will be entitled, on and subject to the
terms and conditions of the Stewardship Agreement, to (a) provide to Tsuut'ina Nation its
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comments respecting the appointment of a New Steward, and to (b) one vote respecting the
appointment of any such New Steward.

14.4 Effect of Termination

(a)

Re-Entry. If this Sub-Sublease ends early, then the Sub-Sublessee’s interest in
the Premises ends and the Sub-Sublessor may re-enter the Premises and
possess and enjoy them as if this Sub-Sublease had not been made.

Rent and Other Obligations. The Sub-Sublessee will not be relieved of its
obligation to pay Rent or perform such other obligations as the Sub-Sublessee
is obligated to perform hereunder upon Termination.

Surrender of Premises. Upon termination of this Sub-Sublease, the Sub-
Sublessee will peaceably surrender and yield up the Premises to the Sub-
Sublessor and all rights, title and interest in and to the Lot Improvements and
Sub-Sublessee Property not already removed at the time of termination in
accordance with Article 6, will revert to the Sub-Sublessor absolutely and free
of all encumbrances and for no compensation.

Condition and Securing of Premises. Upon termination of this Sub-Sublease,
the Sub-Sublessee will promptly remove any garbage or debris from the
Premises so that the Premises are in a clean condition to the reasonable
satisfaction of the Sub-Sublessor, and in any event such condition will be no
worse than the condition of the Premises as at the date the Sub-Sublessee first
took possession thereof, subject to reasonable wear and tear, and secure the
Premises, if necessary, so that the Premises do not pose a danger to any
Person.

Sub-Sublessee not in Possession. Upon termination of this Sub-Sublease, the
Sub-Sublessee is entitled to access the Premises when this Sub-Sublease ends
only:

(i) at the reasonable times and on the reasonable conditions set by
Tsuutina Nation, Sarcee Developments, and the Sub-Sublessor,
whichever are more stringent;

(ii) subject to the rights of any Permitted Transferee or any other person
with an interest in the Premises; and

(iii)  to be able to perform any of the Sub-Sublessee’s obligations that
survive after this Sub-Sublease ends;

and such permitted entry will not constitute or be deemed to constitute
possession of the Premises by the Sub-Sublessee.

Overholding. Provided that the term of the Designation has not expired, if,
after the Term ends, the Sub-Sublessee holds over occupation of the Premises
(“Overhold”) and the Sub-Sublessor accepts Rent from the Sub-Sublessee
then:
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(i) the Overhold tenancy will be on a month-to-month basis;

(ii) the monthly Rent due under any Overhold will be the market rent
applicable to the Premises at the time of such Overhold tenancy; and

(iii)  the Sub-Sublessee will be subject to the obligations, covenants and
agreements contained in this Sub-Sublease so far as the same are
applicable to a month-to-month tenancy in the sole discretion of the
Sub-Sublessor, acting reasonably.

(9) No Relief from Forfeiture. The Sub-Sublessee hereby expressly waives all
rights of redemption and relief from forfeiture granted by or under any present
or future Laws in the event of the Sub-Sublessee being evicted or dispossessed
from the Premises for any cause, or in the event of the Sub-Sublessor obtaining
possession of the Premises or of the Sub-Sublessee Property by reason of the
default of the Sub-Sublessee or otherwise.

(h) Showing Premise. The Sub-Sublessor, at any time within six months before the
end of the Term, or at any time if the Sub-Sublessee is in default hereunder,
may, at all reasonable hours and upon reasonable notice, enter the Premises
and bring other Persons for the purpose of showing the Premises and offering
the same for lease and may place upon the Premises or elsewhere in or on the
Townsite Lands notice that the Premises is available for lease.

14.5 Survival

The following sections will survive Termination of this Sub-Sublease: Error! Reference
source not found., sections 2.8(a), 2.10, 3.5, 3.6, Error! Reference source not found., 4.1,
5.2, Error! Reference source not found., 8.1, Error! Reference source not found., 11.6,
Error! Reference source not found., 13.3, this Error! Reference source not found., Article
15, Article 16, Article 17, and Article 18, and such other sections, terms and conditions as are
intended by their nature to survive termination of this Sub-Sublease.

ARTICLE 15
RENEWAL

15.1 First Right of Refusal

Provided that Tsuut'ina Nation re-designates the Townsite Lands or extends the Designation,
or any portion thereof containing the Premises and the Common Areas and Facilities, the
Sub-Sublessee will have the first right to enter into a new lease respecting the Premises for
market rent and for such term as is available pursuant to any renewal of the Master Sublease
or such other similar arrangement, and to the extent that the Sub-Sublessor has the legal
authority to grant such lease ("New Sub-Sublease”).

15.2 Sub-Sublessor Appointed as Negotiator

The Sub-Sublessee hereby appoints the Sub-Sublessor as principal negotiator and as its
agent with respect to the Renewal Procedure, including negotiation of the governance
Authority of the Sub-Sublessor relating to operation and administration of the Townsite, and
the terms and conditions of any new head lease (“New Head Lease”) or any renewal,

39



extension or amendment to the Head Lease, the terms and conditions of any new master
sublease ("New Master Sublease”), or any renewal, extension or amendment to the Master
Sublease, New Sub-Sublease, or other agreements related to the renewal thereof (together,
the New Sub-Sublease, New Head Lease, New Master Sublease, and other related
documents that are reasonably required to give full and binding legal effect to the Renewal
Procedure, the “New Lease Agreements”), provided that and so long as the Sub-Sublessor
complies with the Public Engagement Obligations. Provided that the same or substantially
similar New Lease Agreements negotiated by the Sub-Sublessor in accordance with its rights
pursuant to this section 15.2 are ratified by all Sub-Sublease Holders in accordance with the
Sub-Sublessor's Bylaws, the Sub-Sublessee irrevocably appoints the Sub-Sublessor as its
agent and attorney in fact for and in the name of the Sub-Sublessee to do, make, sign,
endorse, or execute under seal or otherwise, all deeds, documents, transfers, cheques,
instruments, demands, assignments, assurances, agreements, certificates, declarations or
consents as the Sub-Sublessee would reasonably be required to execute in order to give full
binding legal effect to the New Lease Agreements, and generally to do anything necessary or
incidental to the exercise of the Sub-Sublessor’s right as agent and attorney in fact pursuant
to this section 15.2.

15.3 Approval of New Sub-Subleases

The Sub-Sublessee will have such public engagement, consultation, review, approval, or
other rights respecting the Renewal Procedure and the terms and conditions of the New
Lease Agreements as set out in the Sub-Sublessor Bylaws (“Public Engagement
Obligations”). This Sub-Sublease will not be construed so as to create any new rights or
interests of the Sub-Sublessee with respect to the Renewal Procedure of drafting,
negotiation, finalization, or execution of the New Lease Agreements.

15.4 Execution of New Sublease

Provided that the Sub-Sublessor has obtained the requisite membership approvals set out in
the Sub-Sublessor’s Bylaws to approve the New Lease Agreements (“New Lease Approval”),
the Sub-Sublessee will execute the New Sublease, and any other lease agreement in the
same or substantially the same form as presented to the Sub-Sublessee for review and
comment in accordance with the Sub-Sublessor’'s Bylaws. The Sub-Sublessee hereby:

(a) irrevocably appoints the Sub-Sublessor as the Sub-Sublessee’s agent and
attorney in fact with respect to execution of the New Sublease and such other
documents as are reasonably required to give full legal effect to the New Lease
Agreements; and

(b) assigns its first right of refusal to execute any New Sublease as set out in
section 15.1 to the Sub-Sublessor; provided that the Sub-Sublessor has
complied with its Public Engagement Obligations, and has obtained the New
Lease Approval. For greater certainty, failure of the Sub-Sublessee to execute
the New Sublease and such other documents as are reasonably required to
give full legal effect to the New Lease Agreements will constitute a breach
under this Agreement.
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ARTICLE 16
INDEMNITY AND LIABILITY

16.1 Indemnity

The Sub-Sublessee will defend, indemnify and hold harmless the Sub-Sublessor, ISC,
Tsuutina Nation, Sarcee Developments, and the Sub-Sublessor's members, directors,
officers, servants, employees, agents, contractors, subcontractors, and other legal
representatives ("Sub-Sublessor Parties”) from and against any Losses, and any sums paid in
any way relating to the negotiation, mediation, arbitration, litigation, defence, or settlement
of any Losses, and any Losses, that in are any way whatsoever based upon, arising out of, or
relate to:

(a) a default of any of the Sub-Sublessee’s obligations under this Sub-Sublease;

(b) any injury to, or death of, any Sub-Sublessee Parties on the Townsite Lands
during the Term;

(c) any damage to, or loss of, property of any Sub-Sublessee Parties in any way
due to the use of the Townsite Lands by any such Sub-Sublessee Party during
the Term:;

(d) the Sub-Sublessor’s curing or attempt to cure a default by the Sub-Sublessee
of this Sub-Sublease;

(e) the presence or Release of Contaminants in, on or under the Townsite Lands as
a result of the acts or omissions of, or are at the direction of the Sub-Sublessee
or Sub-Sublessee Parties;

(f) the Sub-Sublessor's Construction, removal or disposal of any Lot
Improvements, Sub-Sublessee Property, or any other moveable goods, waste,
debris or items; or

(9) any act or omission of the Sub-Sublessee or Sub-Sublessee Parties,

save and except such Losses based upon, arising out of, or in connection with the gross
negligence or willful misconduct of the Sub-Sublessor or the Sub-Sublessor Parties unless
such gross negligence or misconduct involves a peril against which the Sub-Sublessee is
obligated to obtain and maintain insurance.

16.2 Limitation of Liability

The Sub-Sublessor, ISC, Tsuut'ina Nation, Sarcee Developments, and the Sub-Sublessor
Parties, or any of them, will not be liable or responsible in any way for:

(a) any personal injury or death, however caused, that may be suffered or
sustained by the Sub-Sublessee or by any Sub-Sublessee Parties who may be
in or about the Premises, or the Common Areas and Facilities;

(b) any loss or damage of any nature whatsoever, howsoever caused, to the
Premises or to any property belonging to the Sub-Sublessee or to any of the
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Sub-Sublessee Parties while such property is in or about the Premises or upon
the Common Areas and Facilities; or

(c) any loss or damage of any nature caused in the course of the performance of
the Sub-Sublessor’s obligations under this Sub-Sublease or otherwise;

unless and to the extent resulting directly from the gross negligence or willful misconduct of
such parties.

16.3 Exclusion of Liability

Notwithstanding section 16.2, neither the Sub-Sublessor, ISC, Tsuut'ina Nation, Sarcee
Developments, nor any Sub-Sublessor Parties, or any of them, will under any circumstances
including circumstances involving negligence of any such Person, be liable or responsible in
any way for:

(a) any personal injury or death that may be suffered or sustained by the Sub-
Sublessee or by any Sub-Sublessee Party, who may be in or about the Townsite
Lands, or any loss or damage of any nature whatsoever to the Premises or to
any property belonging to the Sub-Sublessee or to any of the Sub-Sublessee
Parties while such property is in or about the Townsite Lands:

(i) caused by failure, by reason of breakdown or other cause, to supply
adequate drainage, snow or ice removal, or by interruptions of any
utility or elevator or escalator or other services, or by steam, water, rain,
snow, or other substances leaking, entering, issuing, or flowing into any
part of the Premises, unless caused by an Insured Damage;

(i) caused by any act (including theft) omission, malfeasance, or
negligence on the part of an agent, contractor or employee from time
to time engaged or employed, as the case may be, by the Sub-
Sublessor in the exercise of its rights and fulfillment of its obligations
under the Stewardship Agreement, in or about the Townsite Lands; or

(iii)  caused while the Sub-Sublessor or any Sub-Sublessor Party enter upon
the Premises in the case of an emergency, unless an Insured Damage;

(b) any loss or damage of any nature whatsoever, howsoever caused, to books,
records, files, money, securities, negotiable instruments, papers, or other
valuables of the Sub-Sublessee;

(c) anything done or omitted to be done by any other tenant of the Townsite
Lands, including any default by any tenant under the applicable lease; or

(d) any loss against which the Sub-Sublessee is obligated to insure against
hereunder or has insured against.

16.4 No Consequential or Indirect Damages

Notwithstanding any rule of law or equity to the contrary, in no event shall the Sub-Sublessor,
ISC, Tsuut'ina Nation, Sarcee Developments, nor any Sub-Sublessor Party, be liable under this
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agreement to the Sub-Sublessee or any third party for any consequential, indirect, incidental,
exemplary, special or punitive damages whatsoever, including any damages for business
interruption, loss of use, data, revenue or profit, cost of capital, loss of business opportunity,
loss of goodwill, whether arising out of breach of contract, tort (including negligence), any
other theory of liability or otherwise, regardless of whether such damages were foreseeable
and whether or not any such Person was advised of the possibility of such damages.

ARTICLE 17
NOTICE

17.1 General Requirement

All notices, requests, demands, consents, and approvals to be given or made under this Sub-
Sublease will be in writing, and all Rent to be paid, will be delivered in accordance with this
section 17.1 to the following addresses, or such other addresses as determined by the Parties
by written notice delivered in accordance with this section 17.1:

To the Sub-Sublessor:

1 Manyhorses Drive
Redwood Meadows, AB

T3Z1A4

Attention: Paul Sawler, Mayor

Phone: (403) 949-3563

Email: rwmtsm@redwoodmeadows.ab.ca

With a copy to:

Macushla Law Corporation
253 Columbia Street
Vancouver, BC V6A 2R5

Attention: James Struthers
Phone: (604) 868-5297

To the Sub-Sublessee:

The Sub-Sublessee will provide written notice to the Sub-Sublessor within 10 days
following any change in the following contact information.

[INSERT MAILING ADDRESS OF SUB-SUBLESSEE]

Phone: [INSERT PHONE NUMBER]
Email: [INSERT E-MAIL ADDRESS]

43



17.2 Delivery

If any question arises as to the date on which payment, notice, or demand was made, it will
be deemed to have been delivered or received:

If sent by email, the day that the email was delivered;

if sent by fax, the day of transmission if transmitted before 3:00 p.m., otherwise,
the next day;

if sent by mail, on the sixth (6) day after the notice was mailed; or

if sent by any means other than fax or mail, the day it was received.

If the postal service is interrupted or threatened to be interrupted, then any payment, notice,
or demand will only be sent by means other than mail.

ARTICLE 18
DISPUTE RESOLUTION

18.1 Dispute Resolution

(a)

Dispute Notice. In the event of a dispute, controversy, disagreement, claim, or
any other issue arising between the Parties regarding this Sub-Sublease other
than relating to non-payment of Rent ("Dispute”), unless otherwise expressed
herein, the Party alleging any such dispute will first provide written notice of
any such Dispute to the other Party ("Dispute Notice”).

Negotiation. As soon as practicable following delivery of any Dispute Notice,
the Parties will meet and attempt to resolve such Dispute in good faith.

Dispute Resolution Committee. If the Parties are unable to resolve a Dispute
by negotiation, the Parties will refer the Dispute to a committee consisting of
("Dispute Resolution Committee”):

(i) one Tsuut'ina elder appointed by Tsuut'ina Chief and Council;
(ii) one Tsuut'ina Chief and Council representative or their designate;

(iii)  one Sub-Sublessor Council member or their designate appointed by
the Sub-Sublessor; and

(iv) one long-term holder of an Original Sublease interest or a long-term
Sub-Sublessee, or such other Person appointed by the Sub-Sublessor.

The Parties will appoint their respective member(s) of the Dispute Resolution
Committee as soon as practicable after the date of receipt of a Dispute Notice.
The Dispute Resolution Committee will review and provide a decision relating
to any such Dispute within thirty (30) days of the date that all members of the
Dispute Resolution Committee have been appointed. The decision of the
Dispute Resolution Committee is non-binding on the Parties, and the Parties
may agree to forgo the Dispute Resolution Committee by mutual agreement.
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The Dispute Resolution Committee may engage such experts or advisors as
are reasonably required to fully understand and diligently resolve the subject
Dispute, and the costs of any such experts or advisors will be shared equally by
the Parties. The parties agree to resolve Disputes as cost effectively as
possible.

(d) Arbitration. Either Party may, failing resolution of a Dispute pursuant to section
18.1(a), elevate any Dispute to arbitration. The Parties will jointly select an
Arbitrator, failing which the Parties will each appoint an Arbitrator, which
appointed Arbitrators will jointly appoint a third Arbitrator, who will be the
Arbitrator with respect to any arbitration between the Parties. The decision of
an Arbitrator will be final and binding, and the Parties will have no right to
appeal such decision on the basis of fact, law, or mixed fact and law to any
court of competent jurisdiction, notwithstanding any rule of law or equity to the
contrary.

(e) Certification. Any appointed Arbitrator must be a current member of the ADR
Institute of Alberta.

(f) Costs of Dispute Resolution. Any reasonably incurred shared costs or
expenses relating to arbitration will be shared equally by the Parties, except
that each Party will bear their own legal costs and expenses on a solicitor client
basis. For greater certainty, the Parties will share the cost of any Arbitrator,
facilities costs, administrative expenses of the Arbitrator, and any other shared
costs or expenses.

(9) Location of Arbitration. Any mediation or arbitration will take place on the
Townsite Lands, or such other location as reasonably agreed to by the Parties.

ARTICLE 19
MISCELLANEOUS

19.1 All Terms are Covenants

All agreements, terms, conditions, covenants, provisions, duties, and obligations to be
performed or observed by the Parties hereunder are deemed to be conditions as well as
covenants.

19.2 Presumption

There will be no presumption that any ambiguity in any of the terms of this Agreement will be
interpreted in favour of any Party.

19.3 Net Lease for the Sub-Sublessor

Except as stated herein, this Agreement is to be a completely carefree net lease for the Sub-
Lessor. Notwithstanding anything in this Sub-Sublease to the contrary, the Sub-Sublessor will
not be responsible during the Term for any costs, charges or expenses arising from or
relating to the Premises, the use or occupancy of the Premises or the Common Areas and
Facilities, or the business carried out thereon, or any of the Sub-Sublessee’s obligations
under this Agreement.

45



19.4 Lessee’s Expense

Notwithstanding anything in this Sub-Sublease to the contrary, the Sub-Sublessee will be
responsible during the Term for any costs, charges or expenses arising from or relating to the
Premises, the use or occupancy of the Premises or the business carried out on the Lands, and
any of the Sub-Sublessee’s obligations under this Master Sublease.

19.5 Binding on Successors

This Sub-Sublease will be for the benefit of and be binding upon the executors,
administrators, successors, assigns, heirs, and other legal representatives, as the case may
be, of each of the Parties.

19.6 No Waiver

No condoning, excusing, or overlooking by the Lessor of any default by the Sub-Sublessee of
this Agreement at any time will operate as a waiver of, or otherwise affect the rights of, the
Sub-Sublessor in respect of any continuing or subsequent default. No waiver of these rights
will be inferred from anything done or omitted by the Sub-Sublessor except by an express
waiver in writing.

19.7 No Assumption of Responsibility by Sub-Sublessor

No consent or absence of consent by the Sub-Sublessor will in any way be an assumption of
responsibility or liability by the Sub-Sublessor for any matter subject to or requiring the Sub-
Sublessor's consent.

19.8 Not a Joint Venture

Nothing in this Sub-Sublease will be construed as creating a relationship of agency,
partnership, joint venture, or other such association between the Parties other than the
relationship of lessor and lessee.

19.9 Unavoidable Delay

(a) A bona fide default or other failure to comply, observe or perform any term
of this Sub-Sublease will be deemed not to be a default or failure to comply,
observe, or perform any term by a Party if such default or failure to comply,
observe, or perform a term was due to or caused by or materially
contributed to by Unavoidable Delay.

(b) A Party claiming the benefit of Unavoidable Delay will promptly provide the
other Party with notice of the Unavoidable Delay upon learning of such
default or failure to comply with, observe or perform any term of this Sub-
Sublease. Such Party will promptly, in good faith, and in a commercially
reasonable manner, put itself in a position to carry out the terms of this
Master Sublease notwithstanding any Unavoidable Delay.

19.10 Corporate Authority

The Sub-Sublessor represents and warrants to the Sub-Sublessee that the Sub-Sublessor:
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(a) has the corporate authority under its documents of incorporation to enter
into this Sub-Sublease and to perform all of the obligations, covenants, and
agreements contained in this Sub-Sublease;

(b) is a corporation duly incorporated under the laws of the province of Alberta;

(c) is a valid and subsisting corporation in good standing with respect to the
filing of annual reports with the provincial corporate registry; and

(d) will remain in good standing with respect to the filing of annual reports with
the provincial corporate registry.

19.11 Authority
The Sub-Sublessee represents and warrants to the Sub-Sublessor that:

(a) it has all necessary authority to enter into this Agreement and to perform all
of the covenants and agreements contained herein; and

(b) execution hereof will not constitute breach of the Sub-Sublessee of any
other agreement or legal instrument nor any Applicable Law.

19.12 No Consequential or Indirect Damages.

Notwithstanding any rule of law or equity to the contrary, in no event shall the Sub-Sublessor
nor any of its directors, employees, members, contractors, agents or other Persons under the
direction or control of the Sub-Sublessor, be liable under this agreement to the Sub-
Sublessee or any third party for any consequential, indirect, incidental, exemplary, special or
punitive damages whatsoever, including any damages for business interruption, loss of use,
data, revenue or profit, cost of capital, loss of business opportunity, loss of goodwill, whether
arising out of breach of contract, tort (including negligence), any other theory of liability or
otherwise, regardless of whether such damages were foreseeable and whether or not the
Sub-Sublessee or any of its renters, invitees or other Persons related to the Sub-Sublessee or
for which the Sub-Sublessee is legally responsible was advised of the possibility of such
damages.

19.13 Counterpart Execution

This Agreement may be executed in one or more counterparts, each of which is considered
to be an original but all of which together constitute one and the same document. Each Party
will promptly deliver its originally executed Agreement to the other Party.

[Signature page follows]
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[Signature page to Sub-Sublease]

IN WITNESS WHEREOF the Parties have executed this Sub-Sublease as of the date of
execution by the Sub-Sublessor.

TOWNSITE OF REDWOOD MEADOWS
ADMINISTRATION SOCIETY

Per:

Paul Sawler, Mayor

EXECUTED in the presence of:

Witness Signature

—_— — — — — ~— ~— ~—

Witness Name

[NAME OF SUB-SUBLESSEE]

Witness Address

—_— — — ~— ~— ~—

Witness Telephone

48



SCHEDULE A
LOT
PIN:

Legal Description:

Civic Address:



SCHEDULE B

HEAD LEASE

[See attached]



SCHEDULE C

MASTER SUBLEASE

[See attached]



SCHEDULE D

STEWARDSHIP AGREEMENT

[See attached]



SCHEDULE E
HEAD LEASE EXTENSION

[See attached]



SCHEDULE F
TSUUT’INA NATION BURIAL PROTOCOL

[See attached]



SCHEDULE G
RENT

Down Payment. The Sub-Sublessee will pay as rent to the Sub-Sublessor $[INSERT
AMOUNT] plus any amounts outstanding to the Sub-Sublessor as of the date of
execution hereof on or before the day that is 90 days from the Commencement Date
("Down Payment”).

. Monthly Payment. The Sub-Sublessee will pay the Sub-Sublessor $[INSERT

AMOUNT] on the first day of each calendar month of the Term following the
Commencement Date (“Monthly Payment”). If the Commencement Date or date of
expiry or earlier termination hereof does not fall on the first day of a calendar month,
the Monthly Payment will be reduced or increased, as applicable, by a pro rata
amount to reflect for the number of days during which the Term was effective during
such calendar month. For greater certainty, if the parties execute and deliver this Sub-
Sublease on or after the Commencement Date, the Sub-Sublessee will pay the first,
second and third Monthly Payments on or before the day that is 90 days from the
Effective Date.

Monthly Payment Adjustments. The Monthly Payment will be increased from and
after each anniversary of the Commencement Date by 1.2% (“Index Adjustment”).

Down Payment Adjustment (Liquidated Damages and Retroactive Lease
Payments for Delayed Execution of Sub-Sublease). If the Sub-Sublessee fails to:

a. execute and deliver this Sub-Sublease or any documents ancillary or
necessarily incidental hereto, or any document which must be executed by the
Sub-Sublessee in order to give full legal effect to this Sub-Sublease, the Master
Sublease, the Stewardship Agreement or any other legal instrument material to
the extension of the Head Lease and the Original Subleases on or before the
day that is 90 days from the Commencement Date; or

b. pay the Down Payment or the first Monthly Payment prior to the day that is 90
days from the Commencement Date;

then the Sub-Sublessee will pay to the Sub-Sublessor as liquidated damages:

c. an additional 10% interest on the Down Payment compounding annually, such
interest to commence accrual on the Commencement Date as defined in the
Master Sublease and will continue accruing until due execution and delivery
hereof, notwithstanding that execution hereof may occur after such date
("Delayed Execution Interest”); and

d. asum equal to the Monthly Payments that would otherwise have been payable
by the Sub-Sublessee as if the Commencement Date occurred on the
Commencement Date as defined in the Master Sublease, plus 10% interest
thereon compounding annually ("Retroactive Monthly Payment”).



In addition, the Sub-Sublessee will not be entitled to its share of the fund operated by
the Sub-Sublessor in relation to extension of the Original Subleases (“PVP Fund"),
which share equals a sum of $15,242.16, which sum was used to calculate and
deducted from the Down Payment and Monthly Payments which would otherwise
have been payable by the Sub-Sublessee as Rent hereunder (“PVP Fund
Withholding”).

The Parties agree that the Delayed Execution Interest, Retroactive Monthly Payments
and PVP Fund Withholding constitute liquidated damages, and not a penalty, and is a
reasonable estimate of damages actually suffered by the Sub-Sublessor due to
delayed execution hereof, notwithstanding that quantifying the harm or actual
damages that the Sub-Sublessor would suffer due to any such breach would be
impossible or difficult to accurately estimate. If any such amounts become payable by
the Sub-Sublessee hereunder, such amounts will become payable as rent.



SCHEDULEH
RESTATED LETTER OF UNDERTAKING

[See attached]



SCHEDULE J - AUTHORIZING RESOLUTIONS

[See attached]



Townsite of Redwood Meadows Council Motion/Resolution
Lease Agreements Execution

Motion / Resolution No. Date of Duly Convened Quorum:

2021 -01 Meeting: March 16, 2021 4 Council Members Required
7 Council Members Present
The Council of the Townsite of Redwood Meadows Administration Society (“Society”)

Redwood Meadows, AB

WHEREAS: Certain draft agreements including a form of Sub-Sublease, Master Sublease, Stewardship
Agreement, Tax Administration Agreement and other related and ancillary documents (“Lease
Agreements”) were submitted to a Lease Ratification Vote in accordance with the Society’s bylaws and
the Ratification Policy approved by the Society’s directors. Capitalized terms used in this Resolution have
the meanings ascribed to them in the Society’s Ratification Policy unless otherwise defined herein;

WHEREAS: The Lease Agreements and the transactions contemplated thereby were approved by 309 (#
in favor) votes cast in favor out of 317 (total #) votes cast by Delegated Sublease Voters through a Lease
Ratification Vote held on December 11, 2020;

WHEREAS: The Society’s directors voted in favor December 15, 2020 (Motion / Resolution # 2020-06) to
honour the Delegated Sublease Voters’ decision to ratify and implement the Lease Agreements
(“Ratifying Resolution”);

WHEREAS: In the normal course of commercially finalizing the proposed Lease Agreements several
minor amendments were made to improve clarity, address latent Sublease Voter and other party
concerns, and resolve grammatical and reference errors, including a side letter to the Stewardship
Agreement and Master Sublease (“Revisions”);

WHEREAS: The Society has obtained legal advice from its legal counsel that the Revisions, neither
individually nor in aggregate, materially adversely impact the rights, title or interests of the Society nor
the Sublease Voters interests; and

WHEREAS: In accordance with the Society’s bylaws, the results of the Lease Ratification Vote, and other
applicable laws and legal instruments, the directors have determined it in the best interests of the
Society to enter into the Lease Agreements;

WE DO HEREBY RESOLVE:

A. The Society be and is hereby authorized and directed to enter into the Lease Agreements,
including the Revisions, in substantially the form presented to the Society’s directors;

B. Paul Sawler, and where applicable, Scott Ackerman, be and are hereby authorized and directed
to execute and deliver the Lease Agreements, including the Revisions, and such other ancillary,
corollary, or other related legal instruments or documents necessary to give full legal effect
thereto, in the name and on behalf of the Society, as the case may be.




Paul Sawler, and where applicable, Scott Ackerman, be and are hereby authorized and directed,
for and on behalf of the Society in its own right to do all such acts and things and to execute and
deliver all such deeds, transfers, assignments, certificates, consents, documents and
instruments as may be in his or their discretion necessary or advisable in order to facilitate or
carry out the intent of the foregoing resolutions, such determination to be conclusively
evidenced by the execution and delivery of any such document or the doing of such acts or

things.

Moved By: Councillor Van Camp

Seconded By: Councillor Winograd

Yes: 6

No: 1

A\
) Sisolon

Mayor



RE: REDWOOD AGREEMENTS

TSUUT’INA NATION PAGE10F 4
File Reference No.
BAND COUNCIL RESOLUTION BCR #: 3644

Note: The words from our Band Funds “capital” or “revenue” whichever is the case must appear in all resolutions requesting expenditures from Band Funds.

The Council of the:
TSUUTINA NATION Cash Free Balance

Date of Duly Convened Meeting: Day Month Year Province Capital Account  $

Alberta Revenus Account §

WHEREAS:

A. CHIEF AND COUNCIL OF THE TSUUTINA NATION HAVE BEEN DULY ELECTED PURSUANT TO THE CHIEF AND
COUNCIL ELECTORAL CODE AND ARE EMPOWERED TO ACT ON BEHALF OF THE CITIZENS OF THE TSUUTINA
NATION (THE “NATION");

B. CHIEF AND COUNCIL HAVE MET IN A QUORUM AT A DULY CONVENED CHIEF AND COUNCIL. MEETING ON MARCH
18, 2021,

C. CHIEF AND COUNCIL ARE ACTING ON THEIR AUTHORITY WHICH IS DIRECTLY DERIVED FROM THE ELECTORATE
OF THE NATION,;

D. THE NATION [S A SOVEREIGN NATION WITH THE INHERENT RIGHT OF SELF-DETERMINATION WHICH INCLUDES
THE RIGHT OF GOVERNMENT;

E. LANDS ON TSUU T'INA INDIAN RESERVE NO. 145 LEGALLY DESCRIBED AS:

i. LOT 1 CLSR PLAN 57673,
ii. LOT 3 CLSR PLAN 57674;
jii. LOT 4 AND ROAD CLSR PLAN 57676;
iv. LOT®6,7 AND 8 CLSR PLAN 57814,
v. LOT 11 CLSR PLAN 67856
BEING 1,592.26 ACRES MORE OR LESS ("LANDS")

WERE SURRENDERED FOR SEVENTY-FIVE (75) YEARS FOR THE PURPOSE OF BEING LEASED FOR COMMERCIAL,
AGRICULTURE, INDUSTRIAL, HOUSING AND RECREATIONAL PURPOSES ON SEPTEMBER 6, 1974, WHICH WAS
ACCEPTED BY P.C. 1974-2644 DATED DECEMBER 3, 1974 (THE *ORIGINAL DESIGNATION"), AMENDED BY A PARTIAL
REVOCATION OF SURRENDER DATED OCTOBER 25, 1985, AND ACCEPTED BY THE GOVERNOR GENERAL IN
COUNCIL BY P.C. 1988-504 DATED MARCH 17, 1988 (THE “FIRST PARTIAL REVOCATION"), FURTHER AMENDED BY A
PARTIAL REVOCATION OF SURRENDER DATED JULY 21, 1992, AND ACCEPTED BY THE GOVERNOR IN GENERAL IN
COUNCIL BY P.C. 1993-652 DATED MARCH 30, 1993 (THE “SECOND PARTIAL REVOCATION"), FURTHER AMENDED
BY A PARTIAL REVOCATION OF SURRENDER DATED MAY 10, 2016, AND ACCEPTED BY THE MINISTER OF INDIAN
AFFAIRS AND NORTHERN DEVELOPMENT BY M.0.2016-034 (THE “THIRD PARTIAL REVOCATION") (COLLECTIVELY,
THE “DESIGNATION’;

Quorum: 7

Councillor Kelsey Big Plume Councillor Pauta Big Plume Councillor Stanfey Big Plume

Cound;wmd | /p g, 9/

Councillor Brent Dodginghorse Co%‘rﬁeﬁ Lyfe Dodginghorse Councillor Corrine Eagletail
Councillor Leon Littielight Councilior Shay Runner Councillor Ellery Starlight

FOR DEPARTMENTAL USE ONLY

Expenditure Autherity - {indian Ast Sec) Source of Funds Expenditure Authority - (Indian Act Sec) Source of Funds
G Capital G Revenue G Capital G Revenue
Recemmending Officer Recommending Officer
Signature Date Signature Date
Approving Officer Approving Officer
Signature Date Signature Date




RE: REDWOOD AGREEMENTS

TSUUT’INA NATION PAGE2OF 4
File Reference No.
BAND COUNCIL RESOLUTION BCR #: 3644

Note: The words from our Band Funds “capital” or “revenue’ whichever is the case must appear in all resolutions requesting expenditures from Band Funds.

The Council of the:
TSUUT’INA NATION Cash Free Balance
Date of Duly Convened Meeting: Day Month Year Province Capital Account  §

1 18] 0 3 2 1 Alberta | Revenue Account $

F. AS A RESULT OF THE FOREGOING REVOCATIONS TO THE ORIGINAL DESIGNATION AND THE SECTION 35
TRANSFER OF LOT 3 CLSR 57674 AND LOT 4 AND ROAD CLSR 57676 BY HER MAJESTY THE QUEEN IN RIGHT OF
CANADA TO THE PROVINCE OF ALBERTA ON MAY 20, 2015 FOR THE SOUTHWEST CALGARY RING ROAD,
ADDITIONAL SURVEYS WERE COMPLETED AND THE REMAINING LANDS SUBJECT TO THE DESIGNATION CAN BE
ACCURATELY DESCRIBED AS FOLLOWS;

LOT 1 AS SHOWN ON A PLAN OF SURVEY DEPOSITED IN THE CANADA LANDS SURVEY
RECORDS UNDER NUMBER 57673, COMPRISING 4.05 HECTARES (10 ACRES), MORE OR
LESS;

LOT 48 AS SHOWN ON A PLAN OF SURVEY DEPOSITED IN THE CANADA LANDS SURVEY
RECORDS UNDER NUMBER 103680, COMPRISING 64.9 HECTARES {(160.37 ACRES),
MORE OR LESS;

ROAD ACCORDING TO THE REGISTRATION PLAN DEPOSITED IN THE CANADA LANDS
SURVEY RECORDS AT OTTAWA UNDER NUMBER 57676, EXCLUDING THOSE PORTIONS
OF THE ROAD LYING WITHIN THE BOUNDARIES OF THE REGISTRATION PLAN DEPOSITED
IN THE CANADA LANDS SURVEY RECORDS UNDER NUMBER 103574 CLSR; AND

LOTS 6, 7 AND 8 AS SHOWN ON A PLAN OF SURVEY DEPOSITED IN THE CANADA LANDS
SURVEY RECORDS UNDER NUMBER 57814 CLSR, COMPRISING 495.05 HECTARES
(1223.26 ACRES), MORE OR LESS ("PRESENT LANDS");

G. BY AMENDMENT DATED DECEMBER 6, 2020, AND ACCEPTED BY THE MINISTER OF INDIGENOUS SERVICES BY M.O.
2021-009 THE DESIGNATION WAS FURTHER AMENDED TO EXTEND THE TERM AND RESTATE THE LAND SCHEDULE,
ALL OF WHICH 1S MORE PARTICULARLY SET FORTH IN THE 2020 AMENDMENT OF DESIGNATION (THE “PRESENT
DESIGNATION");

H. THE LANDS WERE LEASED BY HER MAJESTY THE QUEEN IN RIGHT OF CANADA ("“CANADA") TO SARCEE
DEVELOPMENTS LTD. (“SARCEE DEVELOPMENTS”) BY WAY OF A LEASE DATED SEPTEMBER 6, 1974 (THE
“ORIGINAL LEASE"), AMENDED BY AN AMENDMENT TO LEASE DATED FEBRUARY 4, 1977 (THE *FIRST LEASE
AMENDMENT"), FURTHER AMENDED BY A SURRENDER DATED MAY 28, 1984 (THE “SECOND LEASE AMENDMENT"),
FURTHER AMENDED BY AN AMENDMENT TO LEASE DATED APRIL 29, 2015 (THE “THIRD LEASE AMENDMENT"),
FURTHER AMENDED BY AN AMENDMENT TO LEASE DATED MAY 10, 2018, AND (THE *FOURTH LEASE AMENDMENT")
(COLLECTIVELY, THE “LE
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. BY AMENDMENT DATED MARCH 12, 2021, THE LEASE WAS FURTHER AMENDED TO EXTEND AND RESTATE THE
LAND SCHEDULE, ALL OF WHICH IS MORE PARTICULARLY SET FORTH IN THE FIFTH AMENDMENT OF COMMERCIAL
LEASE;

J. SARCEE DEVELOPMENTS DEVELOPED A RESIDENTIAL AREA KNOWN AS “REDWOOD MEADOWS" ON A PORTION
OF THE LANDS AND BY SUBLEASE HAS ENTERED INTO SUBLEASES WITH INDIVIDUALS ON LOTS AT REDWOOD
MEADOWS, WHICH HAVE BEEN ASSIGNED FROM TIME TO TIME {(“ORIGINAL SUBLEASE HOLDERS"), SAID
SUBLEASES ENDING ON AUGUST 5, 2049;

K. BY AN ADMINISTRATION AGREEMENT, SARCEE DEVELOPMENTS HAS ASSIGNED THE ADMINISTRATIVE
RESPONSIBILITIES OF REDWOOD MEADOWS TO THE TOWNSITE OF REDWOOD MEADOWS ADMINISTRATION
SOCIETY (THE “SOCIETY");

L. RECOGNIZING THAT THE SUBLEASES END ON AUGUST 5, 2049, THE TSUUT'INA NATION, SARCEE DEVELOPMENTS
AND THE SOCIETY ENTERED INTO DISCUSSIONS TO RESTRUCTURE THE LEASING STRUCTURE AND TO CREATE
AN AGREEMENT FOR THE ADMINISTRATION AND OPERATION OF REDWOOD MEADOWS;

M. THE TSUUTINA NATION, SARCEE DEVELOPMENTS AND THE SOCIETY HAVE NEOGIATED THE FOLLOWING
AGREEMENTS:

MASTER SUBLEASE AGREEMENT;
SUB-SUBLEASE AGREEMENT,

MASTER SUBLEASE CONSENT AGREEMENT;
RESTATED LETTER OF UNDERTAKING;
STEWARDSHIP AGREEMENT,;

TAX ADMINISTRATION AGREEMENT; AND
SIDE LETTER

(THE "REDWOOD AGREEMENTS");

SO

NOW THEREFORE BE IT RESOLVED THAT:

1. CHIEF AND COUNCIL HEREBY APPROVE EACH OF THE REDWOOD AGREEMENTS [N SUBSTANTIALLY THE FORM
PRESENTED AND, WHERE APP HEREBY AUTHORIZE AND CONFIRM THE EXECUTION AND DELIVERY OF,
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AND PERFORMANCE OF ALL OBLIGATIONS UNDER THE REDWOOD AGREEMENTS AND ALL OTHER DOCUMENTS,
DEEDS, CERTFICATES NOW OR HEREAFTER EXECUTED AND DELIVERED BY OR ON BEHALF THE TSUUT'INA
NATION TO GIVE EFFECT TO THE REDWOOD AGREEMENTS.
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RESOLUTIONS OF ALL OF THE DIRECTORS OF SARCEE DEVELOPMENTS LTD.
(THE “CORPORATION”), PASSED BY THE SIGNATURES OF ALL OF THE DIRECTORS
EFFECTIVE AS OF THE 24™ DAY OF MARCH, 2021, PURSUANT TO THE PROVISIONS
OF THE BUSINESS CORPORATIONS ACT (ALBERTA)

APPROVAL OF AGREEMENTS

WHEREAS:

A.

the Corporation is proposing to enter into:

(@

(b)

(©

(d)

a Stewardship Agreement (“Stewardship Agreement”) with Tsuut’ina Nation
(“Nation”) and The Townsite of Redwood Meadows Administration Society
(“Society™);

a Master Sublease (“Master Sublease”) with the Society and a Master Sublease
Consent Agreement (“Consent Agreement”) with the Society and Her Majesty the
Queen, in right of Canada, represented by the Minister of Indigenous Services
Canada (“Canada”);

.various Restated Letters of Undertaking (“RLOU”) with Canada and the Society;

and

such other agreements and documents (together with the Stewardship Agreement,
Master Sublease, and RLOU, the “Agreements”); and

the directors of the Corporation consider it advisable and in the best interests of the
Corporation to enter into the Agreements, substantially in the form provided to the directors
for review and such other legal instruments related to the transaction contemplated therein;

NOW THEREFORE BE IT RESOLVED THAT:

1.

22282102

the Corporation be and is hereby authorized and directed to enter into the Agreements;

the Agreements in the forms submitted for review and approval by the directors be and are
hereby approved by and on behalf of the Corporation and the Corporation be and is hereby
authorized and directed to enter into the Agreements and to carry out the duties and
responsibilities, to exercise the discretions and powers, and to enjoy the benefits and
privileges of the Corporation as set out in the Agreements;



22282102

Darrell Crowchild is hereby appointed as the authorized signatory of the Corporation for
the Agreements, and Darrell Crowchild be and is hereby authorized and directed to execute
and deliver, in the name and on behalf of the Corporation, as the case may be, the
Agreements substantially in the form and upon the terms submitted for review and approval
by the directors;

any authorized signatory of the Corporation is hereby authorized and directed, for and on
behalf of the Corporation in its own right, to do all such acts and things, and to execute and
deliver (whether under the corporate seal of the Corporation or otherwise) all such deeds,
transfers, assignments, certificates, consents, documents and instruments, as may be in his
or her discretion necessary or advisable in order to facilitate or carry out the intent of the
foregoing resolutions, such determination to be conclusively evidenced by the execution
and delivery of any such deed, transfer, assignment, certificate, consent, document or
instrument or the doing of any such act or thing; and

these resolutions may be signed in counterpart, and may be delivered in original, facsimile
or scanned (Electronic Scanned Document) form, or by Portable Document Format (PDF),
and each of such resolutions when taken together shall constitute one and the same set of
resolutions and shall be deemed to be an original.
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SCHEDULEK - SIDE LETTER

[See attached]



TOWNSITE OF REDWOOD MEADOWS

1 MANYHORSES DRIVE

REDWOOD MEADOWS, ALBERTA T3Z 1A4 TELEPHONE (403)
949-3563

FAX (403) 949-2091

April 1, 2021
VIA E-MAIL
TO:

Tsuu’tina Nation

9911 Chiila Boulevard
Tsuut'ina Nation
Alberta T3T OE1

Attn:  Terry Braun
AND TO:

Sarcee Developments Ltd.
2 Tsuu T’ina Drive
Redwood Meadows
Alberta T3Z 3G6

RE: Side Letter (“Side Letter”) to Stewardship Agreement between Sarcee Developments Ltd.
(“Sarcee”), Tsuut’ina Nation (“Tsuut’ina”), and Townsite of Redwood Meadows
Administration Society (“Society”) dated effective April 1, 2021 (“Stewardship Agreement”)
and Master Sublease between Sarcee and the Society dated effective April 1, 2021 (“Master
Sublease”, and together with the Stewardship Agreement, “Agreements”)

To whom it may concern:

This Side Letter adopts and incorporates by reference the terms and conditions of the Agreements.
Capitalized terms herein shall have the meanings given to them in Agreements, and to the extent of
any conflict between such definitions, the Stewardship Agreement will govern.

Upon execution by all parties hereto, this Side Letter shall constitute a binding agreement among the
parties hereto that may not be amended without such parties’ written consent and shall be effective for
so long as the Agreements remain in force. In the event of a conflict between the provisions of this Side
Letter and the terms of the Agreements, the Agreements shall govern, except as expressly set out
herein.

Master Sublease Rent

Notwithstanding sections 1 and 2 of Schedule H of the Master Sublease, the Society will pay as the
Second Down Payment a sum no less than CAD $3,200,000.

Final Annual Payment




Notwithstanding section 3 of Schedule H, the Society will pay the Annual Payments due for both the
last and second last year on the second to last anniversary of the Commencement Date during the
Term.

Lagoon

Notwithstanding any term in the Agreements, the Society will continue to provide water and wastewater
services for the Redwood Meadows Golf and Country Club (clubhouse and associated buildings), in
addition to formally assuming management and maintenance of the wastewater lift station and
Tsuut'ina will ensure ongoing access to the lagoon which receives wastewater for the Townsite of
Redwood Meadows and the Redwood Meadows Golf and Country Club.

Counterparts

This Agreement may be executed in counterparts, each of which will be deemed an original, but all of
which together will be deemed to be one and the same agreement. Counterparts may be delivered via
facsimile, electronic mail (including PDF or any electronic signature) or other transmission method, and
any counterpart so delivered will be deemed to have been duly and validly delivered and be valid and
effective for all purposes.

[Signature page follows]



[Signature page to Side Letter]

IN WITNESS WHEREOF, the parties hereto have executed this Letter as of the date first above written.

Very truly yours,

TOWNSITE OF REDWOOD MEADOWS
ADMINISTRATION SOCIETY

By:
Name: Paul Sawler
Title: Mayor

Agreed to and accepted by:
SARCEE DEVELOPMENTS LTD.

By:
Name: Darrell Crowchild
Title: President

TSUUT’INA NATION

By:
Name: Jerry Simon
Title: CEO
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