ADMINISTRATIVE AGREEMENT
On
ADMINISTRATION OF EDUCATIONAL AND RESEARCH ACCESS TO JAMES ISLAND

Between:

The Nature Conservancy of Canada
200-825 Broughton Street
Victoria, BC VBW 1ES

(IINCC")

And:

Islands Trust
200-1627 Fort Street
Victoria, BC V8R 1H8

{“Islands Trust”)

1. Purpose

2.

1.1 NCCand the North Pender Isiand Local Trust Committee are party to Statutory Right of Way
FB180724, registered on title to James Island, which is attached hereto as Schedule A, (the
“SROW").

1.2 The SROW provides access to James Island for the respective officers, employees, contractors
and access invitees of Islands Trust and NCC. More particularly, the SROW provides NCC and
Islands Trust with the sole discretion to approve reasonable access to the island, upon
application, by researchers and primary, secondary, post-secondary and other students for bone
fide education and research relating to wildlife and habitat, primarily within the covenant areas.

1.3 Islands Trust has an interest in facilitating access to James Island for educational purposes, but
NCC does not have the staff capacity nor mandate to do so.

1.4 NCC benefits from research about wildiife and habitat, particularly about species-at-risk, that
takes place on James Island, as it informs NCC’s ecosystem restoration activities.

1.5 NCCand Islands Trust wish to clarify, define, and distinguish their responsibilities under the
SROW with respect to educational and research access requests.

Administrative Responsibilities

2.1 Access for Educational Purposes

21.1  For the purposes of this agreement, educational access will include access for school
groups, or other groups from the general public who fit the criteria for Access Invitees as
defined in the SROW. Access will be considered educational in nature when a group



2.1.2

2.13

2.14

2.15

wishes to access James Island for the general purpose of learning about the species and
ecosystems found there.

Islands Trust will be responsibie for granting access under the SROW to those parties
who in the opinion of Islands Trust qualify as Access Invitees and who request access to
lames Island for educational purposes pursuant to the SROW.

Islands Trust will be responsible for providing publically accessible information asto a
methodology for applying for access to James Island as described in section 2.1(a) of the
SROW, and all applications under such methodology will be sent to and administered by
Islands Trust.

If NCC receives an application under the process described in 2.2 below that NCC deems
to be for educational purposes, NCC may forward that application to Istands Trust for
administration.

When Islands Trust receives an application for educational access to James Island, it will
notify NCC, and give NCC an opportunity to express any concerns about the approved
access and its impact to conservation values. if NCC does not respond to islands Trust
within a reasonable period of time as determined by Islands Trust, then Islands Trust
may deem that NCC has declined to comment.

2.2 Access for Research Purpases

2.2.1

2.2.2

2.23

For the purposes of this agreement, research access will be considered access to collect
data as part of a research project or experiment in which a student or scientist has a
working hypothesis or an identified data gap, and in which the findings or data from
such access will be documented or published and shared with NCC.

NCC will be responsible for granting access under the SROW to those parties who in
NCC’s opinion qualify as Access Invitees, and request access to James Isiand for research
purposes pursuant to the SROW.

If Islands Trust receives an application under the process described in 2.1 above that
Islands Trust deems to be for research purposes, Islands Trust may forward that
application to NCC for administration.

3. SROW unaffected by this Agreement

3.1 Nothing in this agreement will affect the meaning of the SROW, nor change any of the processes
prescribed or required in the SROW.
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LAND TITLE ACT

FORM C

(Section 232) ] |
10 JuN208 1k Sl FRIBOT72k

Province of

British Columbia

GENERAL INSTRUMENT - PART 1 (This area for Land Title Office Use) PAGE 1 of 11 pages

1. APPLICATION: (Name, address, phone number and signature of applicant, applicant's solicitor or agent)

BULL, HOUSSER & TUPPER LLP, Barristers & Solicitors, 3000 - 1055 West Georgia Street, Vancouver,
British Columbia, V6E 3R3 604. 687.6575 (LTO File No. 11299) (File No. 95-2977) (Section 219 Covenant)

Per:

LARRY R. SANDRIN

2. PARCEL IDENTIFIER(S) AND LEGAL DESCRIPTION(S) OF LAND:*
* (PID) (LEGAL DESCRIPTION)

SEE SCHEDULE

3. NATURE OF INTEREST:*

DESCRIPTION DOCUMENT REFERENCE PERSON ENTITLED TO INTEREST
{page and paragraph)

Statutory Right-of-Way under Entire Instrument North Pender Island Local Trust

Section 218, Land Title Act Committee and The Nature

Conservancy of Canada

4. TERMS: Part 2 of this instrument consists of (select one only):

(a) Filed Standard Charge Terms [ 1 D.F. Number:
(b) Express Charge Terms [X] Annexed as Part 2
(c) " Release [ 1] There is no Part 2 of this instrument

A selection of (a) includes any additional or modified terms referred to in Item 7 or in a schedule annexed to this instrument. If (©) is
selected, the charge described in Iltem 3 is released or discharged as a charge on the land described in item 2.

5. TRANSFEROR(S):*
J.I. PROPERTIES, INC., c/o 3000 - 1055 West Georgia Street, Vancouver, British Columbia, VBE 3R3

6. TRANSFEREE(S): (including postal address(es) and postal code(s))*

NORTH PENDER ISLAND LOCAL TRUST COMMITTEE, a local trust committee under the /slfands Trust Act,
200 - 1627 Fort Street, Victoria, British Columbia, V8R 1H8 and

THE NATURE CONSERVANCY OF CANADA (Registration No. XS-0033684), Suite 300, 1205 Broad Street,
Victoria, British Columbia, V8W 2A4

7. ADDITIONAL OR MODIFIED TERMS:*
N/A

1442733.12



GENERAL INSTRUMENT PAGE 2

8. EXECUTION(S):** This instrument creates, assigns, modifies, enlarges, discharges, or govemns the priority of the interest(s) described in
Item 3 and the Transferor(s) and every other signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy

of the filed standard charge terms, if any.

~ Officer Signature(s) - EXECUTION DATE Party(ies) Signature(s)
Y M D
TRANSFEROR:
e J.I. PROPERTIES, INC. by its authorized
/f signatory:

08 (6.9 26

Name:

LARRY R. SANDRIN

BARRISTER & SOLICITOR
BULL, HOUSSER & TUPPER wLp
#3000, 1055 WEST GEORGIA
VANCOUVER, B.C. VBE 3R3
(604) 641-4873

OFFICER CERTIFICATION:

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C.
1996, c. 124, to take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to
the execution of this instrument.

* If space insufficient, enter "SEE SCHEDULE" and attach schedule in Form E.

** If space insufficient, continue executions on additional page(s) in Form D.
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LAND TITLE ACT

FORM D
EXECUTIONS CONTINUED PAGE 3
Officer Signature(s) ~ EXECUTION DATE Party(ies) Signature(s)
Y M D
TRANSFEREE:
NORTH PENDER ISLAND LOCAL
TRUST COMMITTEE by its authorized
signatory(ies):
%;é, ,Q{%?m’ 08 o6 oA
Nafre: %
Nante: (3. S7izsvesc
ZAe ’
(as to both signatures) - / /4
) 2t ph e
LINDA JOAN ADAMS Name: g 4ol
Commilssioner for Taking Affidavits b w
for British Columbia
200 - 1627 Fort Street
Victoria, BC V8R 1HS TRANSFEREE:
Ph (250) 405-5151
THE NATURE CONSERVANCY OF
CANADA by its authorized
signatory(ies): 3
Name:
) QO—
Name: "Tviomes Swatr—
(as to both signatures)
PETER D. JOH.N.SON Name:
Barrister & Solicitor
ond FLOOR, 837 BURDETT AVENUE
VICTORIA, BRITISH COLUMBIA
V8W 183
OFFICER CERTIFICATION:

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C.
1996, c. 124, 1o take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to

the execution of this instrument.
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LAND TITLE ACT
FORME

SCHEDULE PAGE 4

ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD
TRANSFER FORM, MORTGAGE FORM OR GENERAL INSTRUMENT FORM

2. PARCEL IDENTIFIER(S) AND LEGAL DESCRIPTION(S) OF LAND:
{PID) (LEGAL DESCRIPTION) o
- - Lot 1 of Parcel 1, James Island, Cowichan District, Plan VIP gﬁ 12}
- - Lot 2 of Parcel 2, James Island, Cowichan District, Plan VIP 25 £
Lot 3 of Parcel 3, James Island, Cowichan District, Plan VIP ﬁ"\"{l S
- - Lot 4 of Parcel 4, James Island, Cowichan District, Plan VIP 55 i 32—
- - Lot § of Parcel 5, James Island, Cowichan District, Plan VIP $5 135

gk wn =
1
)
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PAGE &

TERMS OF INSTRUMENT - PART 2

STATUTORY RIGHT OF WAY

THIS AGREEMENT, dated for reference May 29, 2008,

BETWEEN:
J.I. PROPERTIES, INC., c/o 3000 - 1055 West Georgia Street,
Vancouver, British Columbia, V6E 3R3
(the "Owner")
AND:
NORTH PENDER ISLAND LOCAL TRUST COMMITTEE, a local
trust committee under the /slands Trust Act, 200 - 1627 Fort
Street, Victoria, British Columbia, V8R 1H8
(the "Local Trust Committee™)
AND:
THE NATURE CONSERVANCY OF CANADA, Suite 300,
1205 Broad Street, Victoria, British Columbia, VBW 2A4
(the “NCC")
WITNESSES WHEREAS:
A. In addition to the terms defined above, any terms employed in these Recitals will have

the meanings respectively ascribed to them in Section 1 of this Agréement;
B. The Owner is the registered owner of the Lands, including the Conservation Areas;

C. - The Local Trust Committee has required the execution and registration of this
Agreement as a condition of the adoption of Bylaw 170 of the Local Trust Committee; and

D. The Owner has agreed to grant the Statutory Right-of-Way to the Local Trust Committee
and to the NCC and the Statutory Right-of-Way is necessary for the operation and maintenance
of the Local Trust Committee’s and the NCC’s respective undertakings,

NOW THEREFORE in consideration of the sum of TEN DOLLARS ($10.00) now paid by the
Local Trust Committee and the NCC to the Owner and for other good and valuable
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PAGE 6

consideration (the receipt and sufficiency of which the Owner hereby acknowledges), the
Owner, the Local Trust Committee and the NCC covenant, each with the others, as follows:

1. DEFINITIONS

(a) “‘Access Invitee” means any person determined by the NCC or by the Local
Trust Committee in the exercise of their respective Sole Discretion, to require
and merit access to all or any of the Conservation Areas for Educational and
Research Purposes, in accordance with this Agreement;

(b) “Conservation Areas” means those portions of the Lands defined and
established as “Conservation Areas” pursuant to the Environmental Conservation
Covenant;

(c) “Educational and Research Purposes” means the purposes of reasonable and

bona fide education and research relating to wiidlife and habitat located upon the
Lands and within the Conservation Areas by researchers and primary,
secondary, post-secondary and other students , based upon applications to the
NCC and to the Local Trust Committee for access across the Lands;

(d) “Environmental Conservation Covenant” means that Section 219 Covenant
and Section 218 Statutory Right-of-Way granted by the Owner in favour of the
NCC and the Local Trust Committee and registered at the Victoria Land Title
Office under numbersf%f 5O 73 and 3 /5015

(e) “Lands” means the lands and premises legally described in ltem 2 of the Form C
General Instrument Part 1 to which these Terms of Instrument are attached;

Wil “Sole Discretion” means, with respect to any party to this Agreement, the sole,
absolute and unfettered discretion of such party; and

(9) “Statutory Right-of-Way” means that statutory right-of-way granted by the
Owner to the NCC and to the Local Trust Committee pursuant to Section 2.1 of
this Agreement.

2. STATUTORY RIGHT-OF-WAY RE: ACCESS FOR EDUCATIONAL AND RESEARCH
PURPOSES

21 Pursuant to Section 218 of the Land Title Act, the Owner hereby grants to the Local
Trust Committee and to the NCC, and, subject to Section 2.5, their respective officers,
employees, contractors and Access Invitees, in perpetuity, the right, liberty and easement by
way of Statutory Right-of-Way on, over and across the Conservation Areas and, in order to
access the Conservation Areas, the rest of the Lands for Educational and Research Purposes;
PROVIDED THAT, in connection with the exercise of this Statutory Right-of-Way:

(a) the NCC and/or the Local Trust Committee will provide publicly accessible
information as to the methodology by which parties proposing to obtain access to
Conservation Areas for Educational and Research Purposes may contact and

1442733.12



PAGE 7

make application to the NCC and/or the Local Trust Committee for such
purposes;

(b) the NCC and the Local Trust Committee will each be solely responsible to
determine the qualifications of their respective applicants requesting access to
the Conservation Areas for Educational and Research Purposes: -

{c) upon the NCC or the Local Trust Committee determining, in its Sole Discretion,
that any applicant for access to Conservation Areas for Educational Research
Purposes is so qualified and merits such access, the NCC or the Local Trust
Committee, as the case may be, will provide advance written notice of not less
than 48 hours’ duration to the Owner of the names and general purposes of such
proposed access by such Access Invitees across the Lands as so approved by
the NCC or the Local Trust Committee, together with the proposed times, dates
and duration of any such proposed access upon or across the Lands for
Educational and Research Purposes, together with the proposed methodology by
which such Access Invitees may exercise such access to any relevant
Conservation Areas;

(d) the Owner will not be dbligat_ed to incur any expenses (other than reasonable
overhead expenses) in connection with any access by Access Invitees across
the Lands to Conservation Areas for Educational and Research Purposes;

(e) the Owner may impose reasonable terms and conditions with respectto .
proposed access by Access Invitees to Conservation Areas for Educational and
Research Purposes, including, without limitation, reasonable restrictions or
conditions relating to the use of established roadways and pathways for such
access so long as reasonably providing continuous and practical access to the
Conservation Areas and prohibitions on access to and across golf courses and
other recreational areas or facilities, restrictions upon entry into or affecting lakes,
ponds, wetlands and watercourses upon any portions of the Lands outside
Conservation Areas and prohibitions on access to residential, recreational,
service, amenity or other buildings or improvements located upon the Lands
outside the Conservation Areas, all so as to avoid any unreasonable interference
with the use and enjoyment of such Lands or buildings, amenities, services and
facilities by persons authorized by the Owner to use and enjoy the same; and

H the NCC and the Local Trust Committee will each be solely responsible to ensure
compliance with the terms and conditions of this Agreement and with the
Environmental Conservation Covenant by their respective Access Invitees.

22 The NCC and the Local Trust Committee acknowledge and agree that:

(a) with respect to the portions of the Lands outside of the Conservation Areas, the
Statutory Right-of-Way granted may:

1442733.12



PAGE 8

(1) only be exercised over such areas as may be established by the Owner
as vehicular roadways and pedestrian pathways, provided that this limit
shall only apply if such roadways and pedestrian pathways provide
reasonable, continuous and practical access to the Conservation Areas,
and

(2) only be exercised only for the purposes of providing reasonable,
continuous and practical access to the Conservation Areas; and

(b) if requested by the Owner, at any time and from time to time, the NCC and the
Local Trust Committee will execute such documentation as may reasonably be
required to modify and/or partially discharge the Statutory Right-of-Way so as to
restrict the charge of the Statutory Right-of-Way to such portions of the Lands as
may be designated as “common property” on any bare land strata plan filed in
connection with the Lands and/or to any portion of the Lands shown on any
Reference Plan of Statutory Right-of-Way (and first approved by the NCC and by
the Local Trust Committee, each acting promptly and reasonably) showing
roadways and pathways, provided the NCC and the Local Trust Committee shall
only be obligated under this paragraph if such common property and/or portion of
the Lands, as the case may be, provide reasonable, continuous and practical
access to the Conservation Areas .

2.3  The Statutory Right-of-Way granted to the NCC and to the Local Trust Committee
pursuant to Section 2.1 is necessary for the operation and maintenance of the NCC’s and the
Local Trust Committee’s respective undertakings.

24 The Owner agrees that the Local Trust Committee and the NCC will be entitled, during
the term of the Statutory Right-of-Way, to an appurtenant licence to the use of any wharves or
docks reasonably required for the purposes of the exercise of the rights of access contemplated
in the Statutory Right-of-Way; PROVIDED THAT such licence will not constitute an interest in
land and may only be exercised by the Local Trust Committee and by the NCC during the term
of any tenure (and subject to any relevant terms and conditions imposed) under any leases or
easements held by the Owner in connection with any such wharves or docks. The Owner will
secure the agreement of each successor in title to the Lands that such successors in title will be
bound by the grant of the licence set out in this Section 2.4.

2.5 Notwithstanding anything to the contrary contained in this Agreement, no rights of
possession, nor access nor remedies are granted to the general public with respect to any of
the Conservation Areas nor to any other portion of the Lands by this Agreement, and no
member of the general public will have any standing to enforce or enjoy any rights or remedies
granted by this Agreement to the NCC and the Local Trust Committee, or either of them, except
as an Access Invitee through the NCC and the Local Trust Committee.

3. DISPUTE RESOLUTION

3.1 If there is a disagreement regarding a breach of this Agreement which has occurred or is
threatened, or if there is disagreement as to the meaning of this Agreement, the Owner or the
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PAGE 9

NCC and/or the Local Trust Committee may give notice to the other requiring a meeting
between such parties within 5 days of receipt of the notice.

3.2 The Owner and the NCC and/or the Local Trust Committee will diligently, reasonably
and in good faith, endeavour to resolve the subject of any such disagreement within 10 days
following receipt of a notice as contemplated in Section 3.1.

33 If the Owner and the NCC and/or the Local Trust Committee are not able to resolve the
disagreement within 10 days following receipt of such notice, those parties may appoint a
mutually acceptable person to mediate the matter and such parties will act diligently, reasonably
and in good faith and co-operate with the mediator and with one another in an attempt to
resolve the matter within 10 days after the mediator is appointed. Any costs of any such
mediation will be borne equally by the Owner and the NCC and/or the Local Trust Committee.

34  Ifthe Owner and the NCC and/or the Local Trust Committee are not able to resolve the
matter in dispute through mediation, or if either party refuses or fails to participate in mediation,
then either the Owner of the NCC and/or the Local Trust Committee may submit the matter in
dispute to a single arbitrator appointed jointly by the parties; PROVIDED THAT if the Owner and
the NCC and/or the Local Trust Committee are unable to agree upon the appointment of a
arbitrator, a arbitrator shall be appointed pursuant to and shall act in accordance with the
Commercial Arbitration Act (British Columbia) to render a determination through arbitration of
any issue in dispute.

35 Any determination of the arbitrator appointed pursuant to Section 3.4 shall be final and
binding upon the Owner and the NCC and/or the Local Trust Committee.

3.6 Any costs of arbitration pursuant to this Article 3 will be borne equally by the Owner and
the NCC and/or the Local Trust Committee.

4, NOTICES

41 Any notice or other communication (collectively, a “Notice”) required or permitted under
this Agreement shall be:

(a) delivered in person; or

(b) sent by prepaid registered mail or courier to the address of the parties at their
respective addresses as set out in Sections 5 or 6, as the case may be, of Part 1
of this General Instrument;

PROVIDED THAT if the Lands are subdivided by the filing of a strata plan, including a bare land
strata plan, then following the deposit of any such strata plan at the Victoria Land Title Office,
any Notice may be delivered by the Local Trust Committee or by the NCC to the registered
office of the strata corporation created by the filing of any such strata plan.

4.2 If a Notice is delivered in person, the party receiving the Notice shall forthwith
acknowledge receipt of same in writing, and the Notice shall be deemed to have been received
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PAGE 10

on the earlier of the date of such acknowledgment and the date that is 5 days after the Notice is
sent.

4.3  Ifa Notice is sent by pre-paid registered mail or courier, it shall be deemed to have been
received on the fourth business day following the day on which the Notice was sent.

4.4 Each party agrees to immediately give written notice to the other of any change in its
address from that set out in Sections 5 or 6, as the case may be, in Part 1 of this General
Instrument.

45 If a party refuses to sign an acknowledgment of receipt of a Notice, the person delivering
the Notice may swear an affidavit of service and the Notice shall be deemed to have been
received on the date of service set out in the affidavit.

4.6 In this section, “business day” means a day other than a Saturday, Sunday or statutory
holiday in British-Columbia.

5. GENERAL

51 The Owner will do or cause to be done at its expense all acts reasonably necessary for
the Local Trust Committee and the NCC to gain priority for this Agreement over all liens,
charges and encumbrances which are or may be registered against the Lands save and except
those in favour of the Local Trust Committee and those specifically approved in writing by the
Local Trust Committee and the NCC.

5.2 Nothing contained or implied herein will prejudice or affect the rights and powers of the
Local Trust Committee in the exercise of its functions under any statutes, bylaws, orders and
regulations, all of which may be fully and effectively exercised in relation to the Lands as if this
Agreement had not been executed and delivered.

5.3  The Owner covenants and agrees that in addition to any remedies which are available
under this Agreement or at law, the Local Trust Committee and the NCC will be entitled to all
equitable remedies, including specific performance, injunction and declaratory relief, or any
combination thereof, to enforce their rights under this Agreement. The Owner acknowledges
that specific performance, injunctive relief (mandatory or otherwise) or other equitable relief may
be the only adequate remedy for a defauit by the Owner under this Agreement.

5.4  This Agreement will enure to the benefit of and be binding upon the Local Trust
Committee and the NCC and their respective successors and assigns and will enure to the
benefit of and be binding upon the Owner and its successors and assigns and (subject to the
following provisions of this Section 5.4) will run with the Lands and enure to the benefit of and
be binding upon the Owner's successors in title and their respective heirs, executors,
administrators, trustees and successors; PROVIDED THAT:

(a) every reference to the parties is deemed to include the respective successors
and assigns of such parties; and
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{b) neither the Owner named in this Agreement nor any future owner is liable for a
breach of this Agreement after the Owner named herein or any future owner, as
the case may be, ceases to have any interest in the relevant portions of the
Lands which are charged by this Agreement.

5.5 Wherever the singular or masculine is used herein the same will be construed as
‘meaning the plural, feminine or the body corporate or politic where the contents or the parties so
require,

5.6 If any section, subsection, sentence, clause or phrase in this Agreement is for any
reason heid to be invalid by the decision of a Court of competent jurisdiction, the invalid portion
will be severed and the decision that it is invalid will not affect the validity of the remainder of
this Agreement.

57 The parties hereto will do and cause to be done all things and execute and cause to be
executed all documents which may be necessary to give proper effect to the intention of this
Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement by signing the “Form C -
General Instrument - Part 1” attached hereto.

END OF DOCUMENT

1442733.12





