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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;

B. 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;

C. Tsuut’ina 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;

D. 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;

E. 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

F. 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:

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement: 

(a) "Agreement" means this Stewardship Agreement.

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

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

(d) “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.

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

(f) "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 Indian Act.

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

(h) “Business Corporations Act” means the Business Corporations Act, R.S.A.
2000, Chapter B-9.

(i) "Bylaws" means any bylaws passed by Tsuut’ina Nation from time to time
pursuant to section 81 of the Indian Act.

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

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

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

(m) "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.

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

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

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

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

(r) "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.

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

(t) “Dispute Notice” has the meaning given to it in section 10.1.

(u) “Dispute Resolution Committee” has the meaning given to it in section 10.1.

(v) “Draft Townsite Law” has the meaning given to it in section 4.2(a).

(w) "Effective Date" means the first date written above.

(x) "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



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

(y) "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.

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

(aa) “Expenditure Law” means the annual expenditure law enacted by the Nation 
pursuant to the FNFMA and Tsuut’ina Nation Laws.

(bb) "FNFMA" means the First Nations Fiscal Management Act, S.C. 2005, c.9.

(cc) “Fundamental Change” has the meaning given to it in section 3.5.

(dd) "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.

(ee) "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.

(ff) “Head Lease Extension” mean the written extension of the Head Lease 
between the ISC and Sarcee, attached in Schedule G.

(gg) "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.

(hh) “Infrastructure” means Infrastructure as defined in the Master Sublease.

(ii) “Interim Steward” has the meaning given to it in section 14.3.

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

(kk) "Indian Act" means the Indian Act, R.S.C. 1985, c. I 5.

(ll) “Inherent Authority Law” means any law enacted by Tsuut’ina Nation pursuant
to Tsuut’ina Nation inherent authority.

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

(nn) "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.

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

(pp) “Legal Change” has the meaning given to it in section 3.5.

(qq) "Liaison Committee" means the committee described in section 3.1.

(rr) "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.

(ss) “material default” has the meaning given to it in section 2.7.

(tt) “Material Default Notice” has the meaning given to it in section 14.2.

(uu) “materially impact” has the meaning given to it in section 2.5.

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

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

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

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



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

(zz) "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.

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

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

(ccc) "Property Assessment Law" means the Tsuut’ina Nation Property Assessment 
Law, 2018 and any amendments or replacements thereof.

(ddd) "Property Taxation Law" means the Tsuut'ina Nation Property Taxation Law, 
2018 and any amendments or replacements thereof.

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

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

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

(hhh) "Registry" means the Indian Lands Registry created and administered pursuant 
to section 21 of the Indian Act.

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

(jjj) “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.

(kkk) "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.  

(lll) "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 
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.

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



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

(ppp) "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

(iii) 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 I – FORM OF SUB-SUBLEASE

(x) SCHEDULE J – AUTHORIZING RESOLUTIONS

(xi) SCHEDULE K – SIDE LETTER

(qqq) "Societies Act" means the Societies Act, R.S.A. 2000, c. S-14.

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

(sss) "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.

(ttt) “Society Party” has the meaning given to it in section 2.13.

(uuu) "Steward" has the meaning given to it in section 2.2.

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

(www) "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.

(xxx) "Tax" means taxes assessed and collected by the Society from Sub-Sublessees
in accordance with Applicable Law.
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(yyy) "Tax Administration Agreement" means the Tax Administration Agreement 
between Tsuut’ina Nation and the Society substantially in the form sattached as 
Schedule E.

(zzz) "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.

(cccc) “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 Indian Act;

(ii) Governor in Council acceptance of the Designation pursuant to section
39(c) of the Indian 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.

(iiii) “Tsuut’ina Nation Bylaws” means bylaws passed by Tsuut’ina Nation pursuant
to sections 81 and 83 of the Indian Act.

(jjjj) “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.

(kkkk) “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.

(llll) "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 FNFMA, 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.

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.

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 or improvements, and any right to occupy, possess or use land or improvements.

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.

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.

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.

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.

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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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.

STEWARDSHIP RELATIONSHIP

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 out its 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) Tsuut’ina 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.

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. 

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;

(ii) 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;

(g) 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;

(j) pets and pet control;
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(k) 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;

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

(m) 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;

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

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

(p) prohibition and regulation of signage, billboards, posters and other advertising;

(q) management of emergencies (including fire, flood and other natural hazards);

(r) transportation of dangerous goods;

(s) 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;

(t) overseeing transfer and assignment of Sub-Subleases;

(u) 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;

(v) 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

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

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. 

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.

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.

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.

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.

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.

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.

Joint Claims

(a) If:

(i) any Governmental Authority makes a determination;

(ii) any Person brings a claim; or
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(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.

(b) 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.

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.

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.

(b) 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.

Annual Budget

(a) 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.

(b) 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.

(c) 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).

(d) 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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IMPLEMENTATION AND AMENDMENT

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.

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.

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.

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 Tsuut’ina 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.

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, 
pursuant to 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.

TOWNSITE LAWS

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.

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

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").

(c) 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).

(d) 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).

TAX ADMINISTRATION AGREEMENT

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:

(a) assessment of the value of interests in the Townsite Lands;

(b) requisition of any information reasonably necessary to conduct assessments;

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

(d) request information from Sub-Sublessees required to conduct assessments;

(e) preparation of draft of Rates Laws and Expenditure Laws, or schedules thereto;

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

(g) collection of Taxes;

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

(i) 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.

RECORDS

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. 

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. 

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.

ENVIRONMENT

Compliance with Environment Laws

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

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 
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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.

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.

ASSIGNMENT AND CHANGE OF CONTROL

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.

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.

INSURANCE

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

(ii) 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;

(iii) 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;

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

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

(vi) 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
or in 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.

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

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

(d) 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.

(e) 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.

(f) 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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DISPUTE RESOLUTION

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").

(b) 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 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.

(c) 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.

(d) 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.

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.

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

REPRESENTATIONS AND WARRANTIES

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.

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

(d) 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

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

Representations and Warranties of Sarcee

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

(a) it is a duly formed, validly existing corporation under the Business Corporations 
Act and is 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 Sarcee's constating documents, or the terms of any material agreement to
which Sarcee is a Party;

(d) 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

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

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 or in 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.
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(ii) 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) Tsuut’ina 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.

(ii) 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.

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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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.

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.

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.

DEFAULT

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

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

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"). 

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.

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.

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.

Renewal or Extension

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

MISCELLANEOUS

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.

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.

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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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.

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.

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. 

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.

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.

Time is of the Essence.

Time will be of the essence hereof.

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.

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.

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.

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.

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.

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 0E1 
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 0E1
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.

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.

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]





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. 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”);

2. 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;

3. maintenance building, located just north of the Administration Building;

4. 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; 

5. hockey rink, located in the southwest corner of Curtis Field Park (“Hockey Rink”);

6. skate shack and zamboni storage, and public washroom building, located to the north 

of the Hockey Rink (“Hockey Rink Building”);

7. skateboard park and associated structures, fixtures and appurtenances, located to the 

west of the Hockey Rink (“Skate Park”);

8. pair of tennis courts (2), located in the northwest corner of Curtis Park and adjacent to 

the Skate Park (“Tennis Courts”);

9. lady bug kids park, located adjacent to Redwood Meadows Drive, approximately 500 

meters south of the Administration Building;

10. water treatment plant and associated structures, fixtures, and appurtenances, located 

at the westernmost end of the Redwood Meadows close roundabout (“Water 

Treatment Plant”);

11. 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;

12. sewer lift station, located approximately 2 kilometres North of Redwood Meadows, 

including associated underground lines and collection system;

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

14. 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;

15. 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;

16. roads and paved common areas located within the Townsite Lands;

17. street lights and power distribution systems within the Townsite Lands (owned and 

operated by Fortis);

18. 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

19. 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]
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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. 

2. 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. 

4. 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. 

6. 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. 

7. 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 
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any such increase, decrease or other amendment to the Committee 
composition.  

Appointment, Removal and Resignation of Committee Members 

8. 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.  

9. 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. 

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

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

13. 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. 

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

15. 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.  

16. Chair will Preside.  The Chair will preside over all meetings of the Committee. 
The Chair will not have a tie-breaking vote.  
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17. Secretary will Keep Record. The Secretary will ensure that accurate records of 
the proceedings of all such meetings are kept. 

Meetings 

18. 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. 

19. 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. 

20. 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. 

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

22. 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. 

23. 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. 

24. 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.  
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25. 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. 

26. 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: 

(a) 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. 
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(c) Action Item 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. 

(d) 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. 

(e) 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.  

(f) 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. 

(g) 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. 

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



 6 

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]







SCHEDULE E – TAX ADMINSTRATION AGREEMENT

[See attached]



EXECUTION COPY

TAXATION ADMINSTRATION AGREEMENT

THIS AGREEMENT made this 1st 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;

l. “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;

o. “Term” has the meaning given to it in section 3; and

p. “Townsite” means the lands as defined in the Sublease.

SERVICES

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

TERM

3. 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”).

4. 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

5. 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.

6. 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.

7. 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

8. 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.

b. 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.

c. The Society shall comply with the provisions of:

i. the Tsuut’ina Nation Property Taxation Law, 2018;
ii. the Tsuut’ina Nation Property Assessment Law, 2018;
iii. 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.

d. 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. 

e. 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. 

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

g. 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. 

i. 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

9. 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.



i. 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

10. 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:
i. personal injury, employers, provisions for cross liability, and occurrence 

property damage;
ii. 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;

iv. 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.

11. 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.

12. 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. 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

14. 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. a receiver is appointed for the Society.

15. 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.

16. 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

17. 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

18. 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:

i. 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 
ii. 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. 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

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

NOTICES

21. 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 0E1 
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

22. 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. 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.

24. 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.

25. 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.

26. 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.

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

28. 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.

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

30. 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. 

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

32. 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.

33. 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.

34. 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 



law or applicable laws shall include applicable laws of Tsuut’ina Nation, Alberta and 
Canada.

35. 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.

TOWNSITE OF REDWOOD 
MEADOWS ADMINISTRATION 
SOCIETY

Per: _________________________ Per: ______________________________
Paul Sawler Scott Ackerman
Director, Mayor Director, Deputy Mayor

TSUUT'INA NATION

Per: _________________________ Per: ______________________________
Jerry Simon Vincent Andrew 
Chief Executive Officer 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]

















































































































































SCHEDULE G – HEAD LEASE EXTENSION

[See attached]



Date

(         )

Date

Date

Amendment  057

2021/03/12

Reason for return

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.

Instrument Type

Instrument Date

Purpose

FIFTH AMENDMENT OF LEASE REG #41168 RESTATES SCHEDULE C LAND 
DESCRIPTION AND EXTENDS TERM

Remarks

Applicant Email : Band Email : 

Signature of Applicant Tel. number of Applicant email

Signature of Registration Officer

Comments

Signature of Registration Officer

Page 1 of 1

Province :

6124260 2021/03/12

ALBERTA

5643-6-06639
Registration  Number Received Date Regional File Number

NAME OF PARTIES TO INSTRUMENT

Crown Canada
Name

Grantor

SARCEE DEVELOPMENTS LTD
Name

Grantee

LAND DESCRIPTION

06639 - TSUU T'INA NATION 145Reserve Name
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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;

B. the Lessor and the Minister extended the term of the Head Lease pursuant to the 
Head Lease Extension;

C. the Designation Extension was approved by referendum in accordance with section 
39(1)(b) of the Indian Act, was accepted by the Minister pursuant to section 39(1)(c) of 
the Indian Act pursuant to the Ministerial Order;

D. 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; 

E. 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;

F. 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;

G. 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;

H. 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;

I. 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:

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.

(g) “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.
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(h) “Artifact” means any burial site, human remains, or any item of archeological 
or cultural interest as defined in the Tsuut’ina Nation Burial Protocol. 

(i) “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. 

(j) “Authorizing Resolution” means the resolutions of the Parties hereto 
authorizing and approving execution and delivery and entering into this 
Agreement attached as Schedule C.

(k) “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 Indian Act. 

(l) “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.

(m) “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.

(n) “Commencement Date” means the date upon which all of the condition 
events in section 18.11 have either been waived or declared fulfilled.

(o) “Consent Agreement” means the consent agreement between ISC, the Lessor 
and the Lessee to this Lease.

(p) “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.

(q) “Curtis Field Park” has the meaning given to it in Schedule B. 

(r) “Default” has the meaning given to it in section 15.1. 

(s) “Default Notice” has the meaning given to it in section 15.1. 

(t) “Designated Lands” means that portion of the Reserve leased pursuant to the 
day that is 90 Head Lease.

(u) “Designation Extension” means Tsuut’ina Nation’s extension of the 
Designation of the Designated Lands pursuant to section 38(2) of the Indian 
Act.

(v) “Dispute” has the meaning given to it in section 17.1
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(w) “Dispute Notice” has the meaning given to it in section 17.1.

(x) “Dispute Resolution Committee” has the meaning given to it in 17.1.

(y) “Effective Date” has the meaning first given to it above.  

(z) “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.

(aa) “Environmental Laws” means:

(i) any Laws relating, in whole or in part, to the assessment and protection 
of the Environment; and

(ii) any decisions, determinations, mitigation measures, standards, codes, 
guidelines, or environmental protection measures made pursuant to 
those Laws which apply to the Lands. 

(bb) “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 IAA as to 
whether the proposed Project is likely to cause significant adverse 
environmental effects and requires any mitigation measures.

(cc) “Environmental Technologist” has the meaning given to it in section 12.2.

(dd) “Federal Courts Act” means the Federal Courts Act, R.S.C. 1985, c. F-7.

(ee) “Fire Hall” means the fire hall defined in Schedule B.

(ff) “First Down Payment” has the meaning given to it in Schedule H.

(gg) “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.

(hh) “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.
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(ii) “Hockey Rink” means the hockey rink, located in the southwest corner of 
Curtis Field Park, as defined in Schedule B.

(jj) “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.

(kk) “Holdout” has the meaning given to it in Schedule H.

(ll) “Holdout Sublease” means those Original Subleaseas to which a Holdout 
Sublessee is a sublessee.

(mm) “Holdout Sublease Lot” means the lot, as defined in the applicable Original 
Sublease, to which an Original Sublease grants a leasehold interest.

(nn) “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.

(oo) “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.

(pp) “IAA” means the Canadian Impact Assessment Act, S.C. 2019, c. 28, s. 1.

(qq) “ILRS” means the Surrendered and Designated Lands Register established by 
Section 55 of the Indian Act, known as the Indian Lands Registry System.

(rr) “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.

(ss) “Indian Act” means the Indian Act, R.S.C. 1985, c. I-5.

(tt) “Index Adjustment” has the meaning given to it in Schedule H.

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

(vv) “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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(ww) “Laws” means all laws, statutes, regulations, codes, and by-laws and includes 
those of the Tsuut’ina Nation.

(xx) “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.

(yy) “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.

(zz) “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 

(iii) jeopardize the safety or security of human life. 

(aaa) “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.

(bbb) “Minister” means the Minister of ISC.

(ccc) “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) “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. 

(eee) “Mortgagee” means a lender under a Mortgage. 

(fff) “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.

(ggg) “Original Sublease Holder” means the lessee under each of the Original 
Subleases immediately prior to the Commencement Date.

(hhh) “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.

(iii) “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.

(jjj) “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.

(kkk) “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 IAA. Project 
does not include:

(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

(ii) 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.

(lll) “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.  

(ooo) “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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(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 I – FORM OF ORIGINAL SUBLEASE

(xii) SCHEDULE J – SIDE LETTER

(qqq) “Second Down Payment” has the meaning given to it in Schedule H. 

(rrr) “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.

(sss) “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.

(ttt) “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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(vvv) 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; 

(ii) 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. 

(iiii) “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”. 

(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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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.

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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(c) 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.

(d) 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) 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.

(b) 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.

(c) 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.

(d) 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.

(e) 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.

(f) 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.

3.8 Rules

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 Tsuut’ina 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.

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.

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.

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 14.01 and provided 
that the Lessee is not in default of any of the covenants. terms and conditions 
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 condition 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.”

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). 

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. 

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.

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.

UTILITIES

11.1 [INTENTIONALLY DELETED]

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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(ii) 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. 

(b) 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.

(c) 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.

(d) 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.

(e) 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.

(f) 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.

(ii) 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.

(b) 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).

(c) 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.

(b) 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. 



29

ASSIGNMENTS, SUB-SUBLEASES AND MORTGAGES

13.1 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.

(b) 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.

(c) No assignment is valid until the proposed assignee has executed a written 
agreement in a form reasonably acceptable to the Lessor.

(d) 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.

13.2 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. 

(b) 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.

(c) 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.

(d) The rent payable under the Sub-Sublease will be at least fair market rent, or the 
equivalent thereof.

(e) 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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(f) Sub-Sublessees may assign their interests in any Sub-Sublease without the 
prior written consent of the Lessor.

13.3 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. 

(b) 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. 

(c) 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.

(d) 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.

(e) 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. 

(f) 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.

(g) 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.

13.4 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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(b) 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.

(c) 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) A change of control of the Lessee constitutes an assignment requiring the 
Lessor’s consent.

(b) 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.

(c) 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.

INSOLVENCY

14.1 Events of Insolvency

The following are considered to be events of insolvency:

(a) when the Lessee makes an assignment for the benefit of creditors or otherwise 
starts proceedings under any bankruptcy or insolvency Laws;

(b) 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;

(c) when the Lessee is declared or becomes bankrupt or insolvent; or

(d) 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.

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”).

(b) 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.

(c) 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.

(d) 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. 

(b) 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.

(c) 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. 

(d) 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.

(e) 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. 

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 0E1

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 0E1
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. 

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").

(b) 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 Tsuut’ina 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.

(c) 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.

(d) 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.

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 a Joint 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. 

(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 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;

(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.

18.10 Authority

The Lessee represents and warrants to the Lessor that:

(a) it has all necessary authority to enter into this Master Sublease and to perform 
all of the covenants and agreements contained herein; and

(b) 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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(b) Due execution and delivery of the Head Lease Extension.

(c) Due execution and delivery of the Tax Administration Agreement.

(d) Due execution and delivery of the Consent Agreement.

(e) 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.

(b) 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



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. 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”);

2. 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;

3. maintenance building, located just north of the Administration Building;

4. 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; 

5. hockey rink, located in the southwest corner of Curtis Field Park (“Hockey Rink”);

6. skate shack and Zamboni Storage, and public washroom building, located to the 

north of the Hockey Rink (“Hockey Rink Building”); 

7. skateboard park and associated structures, fixtures and appurtenances, located to the 

west of the Hockey Rink (“Skate Park”);

8. pair of tennis courts (2), located in the northwest corner of Curtis Park and adjacent to 

the Skate Park (“Tennis Courts”);

9. lady bug kids park, located adjacent to Redwood Meadows Drive, approximately 500 

meters south of the Administration Building;

10. water treatment plant and associated structures, fixtures, and appurtenances, located 

at the westernmost end of the Redwood Meadows Close roundabout (“Water 

Treatment Plant”);

11. 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;

12. sewer lift station, located approximately 2 kilometers North of Redwood Meadows, 

including associated underground lines and collection system;

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

14. 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;

15. 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;

16. roads and paved common areas located within the Townsite Lands;

17. streetlights and power distribution systems within the Townsite Lands (owned and 

operated by Fortis);

18. 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

19. 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] 



SCHEDULE F

STEWARDSHIP AGREEMENT

[See attached]



SCHEDULE G

TSUUT’INA NATION BURIAL PROTOCOL

[See attached]



SCHEDULE H

RENT

1. 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”).

2. 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

3. 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.

4. 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. 
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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;  
 

B. 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; 
 

C. 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;  
 

D. 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; 
 

E. 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 
 

F. 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 
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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: 

 
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. 

(b) “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.  

(c) "Appeal Notice" has the meaning given to it in section 2.10. 

(d) “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. 

(e) “Artifact” means any burial site, human remains, or any item of archeological 
or cultural interest as defined in the Tsuut’ina Nation Burial Protocol. 

(f) "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  
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(vi) any public utility Authority, including Tsuut'ina Nation Civic Services. 

(g) “Authorized Person" has the meaning given to it in section 2.7. 

(h) “Commencement Date” means the Effective Date. 

(i) “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. 

(j) “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. 

(k) “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. 

(l) “Constitution” means the Constitution Act, 1892, Schedule B to the Canada 
Act 1982 (UK), 1982, c. 11. 

(m) "Construction" means the construction, installation, erection, Alteration, 
modification, demolishing or the like, of an Improvement.  

(n) "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. 

(o) "Construction Requirements" has the meaning give to it in section 5.1. 

(p) “Cost of Services” means the expenses, liabilities, fees, costs or other amounts 
paid by the Sub-Sublessor in the provision of the Services.  

(q) "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 Indian Act. 

(r) “Delayed Execution Interest” has the meaning given to it in Schedule G. 

(s) "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. 

(t) "Designated Lands" means approximately 1,592.26 acres of land designated 
for leasing by Tsuut’ina Nation pursuant to section 38(2) of the Indian Act for 
commercial, agricultural, industrial, housing and recreational purposes more 
particularly described in the Head Lease.  
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(u) “Dispute” has the meaning given to it in section 18.1. 

(v) “Dispute Notice” has the meaning given to it in section 18.1. 

(w) “Dispute Resolution Committee” has the meaning given to it in section 18.1. 

(x) “Down Payment” has the meaning given to it in Schedule G. 

(y) “Effective Date” means the date first written above. 

(z) “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 (a), (b) and (c) of this definition. 

(aa) “Environmental Laws” means: 

(i) any Laws relating, in whole or in part, to the assessment or protection of 
the Environment, or both; and  

(ii) any decisions, determinations, mitigation measures, standards, codes, 
guidelines, or environmental protection measures made pursuant to 
those Laws.  

(bb) "Event of Default" has the meaning given to it in section 13.1. 

(cc) “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. 

(dd) “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: 

(i) the Sub-Sublessee and the Sub-Sublessor are typically motivated, well 
informed, well advised and are acting prudently in an arm’s length 
transaction;  

(ii) 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  

(iii) 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.  

(ee) "Fines" has the meaning” given to it in section 2.10. 

(ff) "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. 

(gg) “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. 

(hh) “ILRS” means the Surrendered and Designated Lands Register established by 
Section 55 of the Indian Act, being one of two registers established by the 
Indian Act known as the Indian Lands Registry System. 

(ii) "INAC" means her Majesty the Queen, in right of Canada, as represented by 
the Minister of Indian Affairs and Northern Development, predecessor to ISC. 

(jj) “Inherent Authority Law” means any law enacted by Tsuut’ina Nation 
pursuant to Tsuut’ina Nation Inherent Authority. 

(kk) "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. 

(ll) “Index Adjustment” has the meaning given to it in Schedule G. 

(mm) "Indian Act" means the Indian Act, R.S.C. 1985, c. I 5. 

(nn) "Inspection" has the meaning given to it in section 2.7. 

(oo) "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. 

(pp) "ISC" means Indigenous Services Canada, successor to Indigenous and 
Northern Affairs Canada (INAC). 
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(qq) "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. 

(rr) “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. 

(ss) “Lot” means the parcel of the Townsite Lands more particularly described in 
Schedule A. 

(tt) "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. 

(uu) "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. 

(vv) “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. 

(ww) "Monthly Payment" has the meaning given to it in Schedule G. 

(xx) “Mortgage” has the meaning given to it in section 11.2(a). 

(yy) "Mortgagee" has the meaning given to it in section 11.3. 

(zz) "New Head Lease" has the meaning given to it in section 15.2. 
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(aaa) "New Lease Agreements" has the meaning given to it in section 15.2. 

(bbb) “New Lease Approval" has the meaning given to it in section 15.4. 

(ccc) "New Master Sublease" has the meaning given to it in section 15.2. 

(ddd) "New Sub-Sublease" has the meaning given to it in section 15.1. 

(eee) “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. 

(fff) "Original Sublease" means the sublease agreement between Sarcee 
Developments and the Sub-Sublessee, the term of which expires August 5, 
2049. 

(ggg) “Original Term” means the term of the Original Sublease, expiring August 5, 
2049. 

(hhh) "Overhold" has the meaning given to it in section 14.4. 

(iii) "Permitted Mortgage" has the meaning given to it in section 11.2(a). 

(jjj) "Permitted Transfer" has the meaning given to it in section 11.1 

(kkk) “Permitted Use” means use of the Lot for residential purposes. 

(lll) “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) “Previous Mortgage” has the meaning given to it in section 11.8. 

(ooo) “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). 

(ppp) “Proposed Improvements" has the meaning given to it in section 5.1. 

(qqq) "Public Engagement Obligations" has the meaning given to it in section 15.3. 

(rrr) “PVP Fund” has the meaning given to it in Schedule G. 

(sss) “PVP Fund Withholding” has the meaning given to it in Schedule G. 
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(ttt) "Registry" means the Indian Lands Registry under section 21 of the Indian Act. 

(uuu) “Release” includes discharge, dispose of, spray, inject, inoculate, abandon, 
deposit, spill, leak, leach, seep, pour, emit, empty, throw, dump, place, 
exhaust, or migrate. 

(vvv) “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. 

(www) “Rent” means any amount payable hereunder, including the Proportionate 
Rent, Down Payment, Down Payment Interest, Monthly Payments, Retroactive 
Monthly Payments, and Index Adjustment. 

(xxx) "Response Notice" has the meaning given to it in section 2.10. 

(yyy) "Resident" means any person resident on the Townsite Lands. 

(zzz) “Restated Letter of Undertaking” means the restated Letter of Undertaking 
substantially in the form attached as Schedule H. 

(aaaa) “Retroactive Monthly Payments” has the meaning given to it in Schedule G. 

(bbbb) "Rules" means the Townsite community rules, created, published, and 
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. 

(cccc) “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. 

(ii) 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. 

(jjjj) “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. 

(llll) “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. 

(oooo) “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. 

(qqqq) “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. 

(vvvv) “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 Indian Act; 

(ii) Governor in Council acceptance of the Designation pursuant to section 
39(c) of the Indian 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. 

(ccccc) “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. 

(eeeee) “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. 

(ggggg) “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 Tsuut’ina 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 Indian 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. 

(jjjjj) “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.  



 

 17 

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”.  

(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.  

 
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 Prior Rights  

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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(a) 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  

(b) 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) Permitted Uses. The Sub-Sublessee will not use the Premises for any purposes 
except for the Permitted Use. 

(b) 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. 

(c) Waste. The Sub-Sublessee will not cause, permit, or suffer the commission of 
any waste of the Premises.  

(d) 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. 

(e) 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; 

(ii) 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. 

(f) 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 Tsuut’ina 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. 

(b) 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. 

(c) 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.  

(d) 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) 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. 

(b) 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. 

(c) 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. 

(d) 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) “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.  

(b) 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; 

(ii) issues of title or encumbrances affecting title; or 

(iii) the suitability of the Premises for the Sub-Sublessee or the Permitted 
Use. 

2.10 Rules  

(a) 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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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. 

(b) 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. 

 
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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Sub-Sublessor the amount of such Operating Costs plus an administrative fee 
equal to 15% thereof, which will be payable as Additional Rent. 

(c) 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. 

4.2 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.  

(b) 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”). 

(c) 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. 

 
CONSTRUCTION 

5.1 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. 

 
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, Improvements 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. 

 
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. 

 
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. 

 
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. 

 
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. 

 
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; 

(ii) 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. 

 
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 
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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. 

 
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. 

 
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 Tsuut’ina 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.  

(b) 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.  

(c) 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. 

(d) 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. 

(e) 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 
Tsuut’ina 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. 

(f) 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. 

(g) 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. 

 
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, 
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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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INDEMNITY AND LIABILITY 

16.1 Indemnity   

The Sub-Sublessee will defend, indemnify and hold harmless the Sub-Sublessor, ISC,  
Tsuut’ina 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 

(g) 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; 

(ii) 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. 

 
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] 
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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: 

(a) If sent by email, the day that the email was delivered; 

(b) if sent by fax, the day of transmission if transmitted before 3:00 p.m., otherwise, 
the next day; 

(c) if sent by mail, on the sixth (6) day after the notice was mailed; or  

(d) 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. 

 
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”). 

(b) Negotiation.  As soon as practicable following delivery of any Dispute Notice, 
the Parties will meet and attempt to resolve such Dispute in good faith. 

(c) 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. 

(g) 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. 

 
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.  
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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 )  
 



 

  

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 

1. 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”).  
 

2. 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. 
 

3. Monthly Payment Adjustments.  The Monthly Payment will be increased from and 
after each anniversary of the Commencement Date by 1.2% (“Index Adjustment”). 
 

4. 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. a sum 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. 
 



 

 

SCHEDULE H 

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. 

2021 -01 

Date of Duly Convened 

Meeting: March 16, 2021 

Quorum: 

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. 



C. 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 

 

 

 

_________________________ 

Mayor 















SCHEDULE K – 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 0E1 

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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