














































































































LIMITED PARTNERSHIP AMENDING AGREEMENT

[Newport Beach Limited Partnership]

THIS AMENDING AGREEMENT made as of june 2, 2018S.

BETWEEN:
0983016 B.C. LTD., a British Columbia corporation having an office at 401 - 37989
Cleveland Avenue, P.O. Box 1068, Squamish, British Columbia, V8B 0A7
(“General Partner”)

AND:
SQUAMISH OCEANFRONT DEVELOPMENT CORPORATION, a British Columbia
corporation having an office at 37321 Galbraith Road, P.Q. Box 468, Squamish, British
Columbia, VEB 0A4
(“Limited Partner”)

WHEREAS:

A, The General Partner and the Limited Partner are parties to a Limited Partnership Agreement

dated for reference July 31, 2014 for Newport Beach Developments Limited Partnership {the “LP
Agreement”); and

B. The parties wish to amend the LP Agreement as set forth in this Amending Agreement.

NOW THEREFORE, THIS AGREEMENT WITNESSETH THAT in consideration of the mutual covenants and
agreements herein contained and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged by each of the parties, the parties hereby agree as follows:

1. AMENDMENT
1.1 Amendments to the LP Agreement
The LP Agreement is amended as follows:
{a) Definition of “CAC” [Section 1.1(j}] is deleted and repiaced with “intentionaily Deieted”:

(b) Definition of “CAC Construction Works” [Section 1.1(k)] is deleted and replaced with
“intentionally Deleted”;

{c} Definition of “CAC Front-ender Agreement” [Section 1.1{k}} is deleted and replaced with
“Intentionally Deleted”;

{d} The definition “Value of LP interest” in Section 1.1 is deleted;
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Section 8.8 is amended by deleting the words “Subject to Schedule B,”;

Section 10.3(e) {referencing payments related to CAC's] is deleted and replaced with
“Intentionally Deleted”;

Section 10.3{f} is amended by deleting the word “sixth” and replacing it with the word

“fifth”;

Section 10.3(g) is amended by deleting the word “seventh” and replacing it with the

word “sixth”;

Section 11.2 of the LP Agreement is deleted and replaced with the following:

“11.2

Right to Acquire LP interest

Notwithstanding anything to the contrary herein, upon:

(i)

{ii}

the portion of the Project known as “Oceanfront Park” being substantially
completed in accordance with a Phased Development Agreement entered into
by the General Partner with the District of Squamish {including development for
public use of the oceanfront beach, the wind sports beach, the meadow/dune
grass area, crushed rock pathways, paved pathways, the native shoreline
planting, and intertida! habitat), as described generally on the Phase 1, 2, 3 and
4 master plans prepared by PWL Partnership and dated January 1, 2011, further
to an environmental and engineering review of the viability of the park design
(including fill installed at the Oceanfront Park, construction costs, labour,
remediation work, and site preparation}; or

the right of the General Partner to construct the Oceanfront Park being
terminated as provided for in a Licence of Occupation in respect of the
Oceanfron Park that is a schedule to the Phased Development Agreement,

the General Partner shall have the right to acquire the LP interest by delivering wriiten
notice {“Notice”) to the Limited Partner confirming such completion or termination.
The General Partner may, in the Notice, designate another person to whom the LP
interest will be transferred. The transfer of the LP interest will be completed 10
business days after delivery of the Notice. If the Limited Partner fails to complete the
transfer of the LP Interest then the General Partner may complete the transfer under
the power of attorney granted to the General Partner under this Agreement.”

Section 11.3 [Determination of Value of the LP Interest]j of the LP Agreement is deieted
and replaced with “INTENTIONALLY DELETED”; and

Schedule B — Distributions of Available Cash in the Event of CAC Recovery Shortfall, is
deleted,



1.2 Agreement

Except as expressly amended by this Amending Agreement, the parties ratify and confirm the LP
Agreement. The parties agree that the LP Agreement will be read and construed in conjunction with this
Amending Agreement, and the LP Agreement together with all the terms, covenants and agreements
therein contained, as amended by this Amending Agreement, are and will continue to be in full force

and effect.
1.3 Further Assurances

The parties will execute and deliver such further documents and instruments and do all such acts and
things as may be reasonably necessary or requisite to carry out the full intent and mea ning of this
Amending Agreement and to effect the transactions contemplated by this Amending Agreement.

i4 Enurement and Assignment

This Amending Agreement will enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns. This Amending Agreement may not be assigned by any
party hereto without the prior written consent of the other parties.

1.5 Execution in Counterparts or by Facsimile
This Amending Agreement may be executed and delivered in counterparts and by facsimite.

IN WITNESS WHEREOF, the parties have entered into this Amending Agreement as of the date first
above written,

0583016 B.C. LTD.

Aut ﬂgnatow

SQUAMISH OCEANFRONT DEVELOPMENT CORPORATiON

Fized Slgnatory

Per:
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