GOLF PROFESSIONAL SERVICES CONTRACT - LANGARA RFP NO. P2008-14 .

SCHEDULE C
CUSTOMER SERVICE DUTIES

C.1  Customer Feedback Evaluations. The Board’s Designated Representative may
from time to time at any time during the Term conduct customer feedback evaluations
(“360 Evaluations™), a sample of the form of which is attached to this Schedule C. The
criteria used in 360 Evaluations may be modified by the Board’s Designated
Representative from time to time, acting reasonably, and having regard to any increased
standards of customer service within the industry for golf courses similar in caliber to the
Golf Course. :

C.2  Professionals’ Participation. Upon completion of each 360 Evaluation, the
Professionals will, within 5 calendar days of a request to do so, personally meet with the
Board’s Designated Representative at the Golf Course to review the results of the 360
Evaluation and discuss the areas, if any, of improvement which can be made.

C.3  Professionals’ Customer Service Commitment. Following each review of and
meeting to discuss each 360 Evaluation, the Professionals will make all commercially
reasonable efforts to implement the recommendations and improvements agreed upon at
the meeting with the Board’s Designated Representative promptly and in any event
within 25 calendar days of the meeting. 'The Professionals now confirm that they will
promptly commence and implement the customer service enhancements set out in the
Professionals’ RFP Proposal.

C.4 Reporting Obligations. Following each such review of and meeting to discuss
each 360 Evaluation, the Board’s Designated Representative and Professionals will each,
within 7 calendar days of such meeting, prepare and deliver to the other a set of minutes
summarizing what was discussed and agreed upon at the meeting and the
recommendations, implementation plan and timing settled upon.

C.5 Annual Performance Review. The Board may at its option perform it own
annual review of the Professionals’ Services, and within 10 calendar days of any request
to do so, the Professionals will meet with the Board’s Designated Representative to
review and discuss same, following which the parties will carry out the same procedure
with respect to such review and meeting as is set out in Section C.4.

C.6 SERVICE STANDARDS
Core Service Standards
a) The telephone will be answered in 3 rings or less.
b) All telephone calls will be answered consistently, an example may be — “thank
you for calling XXX golf course, this is XXX, how may I help you?”
¢) When discussing other golf courses every effort will be made to promote the
sister courses of the Vancouver Park Board.
d) All visible public areas will always be clean from dust, debris and clutter.
e) All message boards will be maintained with fresh internal promotions.
f) No hand written signage will be used in any area of our properties.

#163390v4 35
City of Vancouver - FOI 2023-521 - Page 578 of 738






GOLF PROFESSIONAL SERVICES CONTRACT - LANGARA , RFP NO. P2008-14

clarify and later evaluate the extent to which expectations are met and/or exceeded and to
action plan any gaps that need closing.

Other participants in the feedback process can use this template to provide their input as
well.

Simply reflect on each of the items on which you are able to provide your feedback and
place an x in the appropriate column: M or A. o

You may then make comments on the items you checked to give examples etc. as
appropriate.

Expectations & Evaluation Checklist:

Review the following check list of expectations. For each item in the checklist place an x
in either the meets column or the improve column as appropriate. You may make
comments in the comments section below where specific feedback/explanation can be
given.

Customer Service: (Customers: General Public; Club Members etc.)

00 Manner in which customers are approached by
Professional and Pro Shop Staff is friendly and very
pleasant at all times.

0 Customers’ phone enquiries are responded to politely
and quickly.

0 Customers in the Pro Shop are attended to a.s.a.p.

O Course conditions requests are answered completely
and honestly. ,

O When it is very busy, every effort is made to give an
initial acknowledgement to the customer (phone or
live).

O Staff approaches customers with interest in helping
them.

00 There are adequate numbers of Staff to provide
expected levels of customer service.

Meets Improve

Comments:
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Tee Off/Pace of Play: _ Meets Improve

00 Golfers are greeted warmly prior to their play.
00 Golfers are given proper orientation to current
‘ conditions, pace of play and etiquette (live and/or
signs and/or brochures).

00 Rangers/Marshals intervene politely when
appropriate.

00 Every effort is made to enhance the pace of play
early on in the day to avoid problems later
(orientation at tee off, more marshalling early on
etc.).

Comments:

Product Knowledge: Meets Improve

[0 Counter Staff have adequate knowledge about golf
and shop products and services.

O Staff are always current with course conditions and
current course maintenance issues and projects.

O Pro Staff/teaching Staff are very knowledgeable
about their services and respected for this in the golf
community.

Comments:

Leadership/Supervision: Meets Improve

O Staff are selected for their interest in golf and
customer service skills.

(0 Staff are thoroughly oriented/trained as to all course
policies/procedures.

00 Staff are knowledgeable of the roles of all of the
Professional’s Staff as well as Board staff.

(0 Staff are aware of any compliant with customer
service approaches, maintenance issues, delegation of
authority re: rainouts, closures, etc.

O Staff receive ongoing performance planning,
coaching and elevation.

Comments;
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Products/Rentals: Meets Improve

0O All products and rentals are maintained in good
condition.

O Products are geared to the intended market(s).

0 Clubs are canvassed re: product and service types.

Comments:

Teamwork: Meets Improve

O Staff foster a respectful relationship with all other
course Staff (and Board employees, where
applicable).

O Staff cross sell to other courses when appropriate.

00 Staff help other course Staff (and Board employees,
where applicable) to achieve good customer service,
handling complaints, dealing with urgent matters etc.
whenever possible.

O Staff conduct themselves using a one team approach
with all other course Staff (and Board employees,
where applicable).

O Board staff are informed of issues and concerns in a
polite and timely manner.

0O Issues from Board staff are handled in a polite and
timely manner.

O New ideas are brought to Board staff early on in the
development process to increase collaboration.

Comments:

Revenue and Reporting: Meets Improve

O Good accounting procedures are used for all
financing, account, inventory control and reporting.

0O Reports to the Board are thorough and timely.

O Stats include year to date comparisons and previous
year comparisons.

0 Good balance of maximizing City asset and customer
relations.

O Revenue projections are on target.
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Comments:

Meets Improve

Handling Complaints/Conflicts:

O Listens well, diffuses conflict before it starts, finds
causes of and solutions to problems, handles difficult
people well. Has a win/win approach.

00 Every effort is made to address customer complaints
to the satisfaction of the customer.

0O Complaints which cannot be resolved to the
satisfaction of the customer are handled with
compassion.

Comments:

Innovation/Creativity: . Meets Improve

O Generates new ideas, challenges the status quo,
supports change, encourages innovation, solves
problems creatively.

Comments;
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SCHEDULE D
INSURANCE/BONDING/WCB REQUIREMENTS

D1.0 General:

D1.1 General Scope/Policy Limit Requirement - Without limiting any of its obligations
or liabilities under this Contract, the Professionals and Professionals’ Staff will
obtain and continuously carry during the Term, the following
insurance/bonding/WCB coverages with minimum limits of not less than those
shown in the respective items set out below.

D1.2 The Professionals Solely Liable for Premiums/Deductibles - The Professionals
will pay all premiums and deductible costs for all insurance/bonding/WCB
required to be effected under this Contract, provided always that under no
circumstances does the payment of such premiums give the Professionals any
interest in the proceeds of such insurance/bonds or any control over such policies
as they relate to the Board’s interests.

D1.3 Insurer Requirements - All policies/bonds must be written with companies
licensed to do business in British Columbia with a financial rating of VIII or
better and a policy holder’s rating of A- or better in the latest edition of Best
Rating Guide on Property and Casualty Insurance Companies, or otherwise
acceptable to the Board’s Director of Risk Management.

D1.4 Director of Risk Management Approval Required - All bonds and insurance
policies must be in a form acceptable to the Board’s Director of Risk
Management. Self-funded, policy fronting or other non-risk transfer insurance
mechanisms are not permitted.

D1.5 Insurer Notice Requirements - All insurance policies must provide the Board with
60 days’ prior written notice of material change, replacement or cancellation.
Notice must identify the Contract title, number, policy holder, and be delivered in
accordance with Section 35. All insurance policies where the insurer could under
any circumstances have any claim by subrogation against the Board, City or their
officers, officials, employees and agents, must contain a clause that waives the
insurer’s right of subrogation against the Board, the City and their respective
officers, officials, employees and agents.

D1.6 Board Requirements Not Exhaustive - The Professionals and each of the
Professionals’ Staff will provide at its own cost any additional insurance/bonding
which it is required by any applicable laws to provide or which it considers
necessary.

D1.7 Insurance Requirements Independent of Other Covenants - Neither the providing
of insurance or bonding by the Professionals in accordance with these
requirements nor the insolvency, bankruptcy or the failure of any insurance
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company to pay any subsequent claim will be held to relieve the Professionals
from any other provisions of this Contract with respect to the liability of the
Professionals or otherwise.

D1.8 All Coverage Primary - The insurance and bonding coverage will be primary
insurance as respects the Board and the City. Any insurance or self-insurance
maintained by or on behalf of the Board, the City or their respective officers,
officials, employees or agents will be excess of this insurance and will not
contribute with it.

D1.9 The Professionals’ Duty of Good Faith - The Professionals will properly disclose
all risks in each insurance/bond application, ensure that the Professionals do not
violate or void any policy and will otherwise comply at all times w1th the
requirements of the insurers, underwriters and sureties.

D1.10 Board Remedy on Default If at any time the Professionals fail to provide a bond,
certificate of insurance or certified copies of all insurance policies as required in
Section D2.1, the Board may (but is not obligated to or liable for the manner in
which it does so), effect such insurance or bond on behalf of the Professionals and
the cost of doing so will be paid by the Professionals to the Board upon request
and, in any event, within 5 calendar days of such a request.

D1.11 QOverall Limit on Deductibles - Except where a specified limit of deductibility is
expressly permitted in this Contract, the insurance policy must provide coverage
to the Professionals without payment of any deductible in excess of $5,000, as
adjusted over the Term to reflect any increase in the Consumer Price Index
(Vancouver - All Items) as published by Statistics Canada between the
commencement date of the Term and the date on which the Professionals obtain
the applicable insurance policy. Where the Professionals are unable (in its sole
discretion) to obtain insurance having a deductible no greater than $5,000 (as
adjusted pursuant to the prior sentence), the Professionals may obtain insurance
with a higher deductible but only if the Professionals first deliver to the Board a
Letter of Credit having a limit of the difference between $5,000 and the higher
deductible. In the event of any loss under that policy and the Professionals being
unable to pay the deductible, the Board will be entitled to draw down on the
Letter of Credit to pay all or any portion of the deductible that the Board, in its
sole discretion, considers advisable.

D2.0 Evidence of Insurance/Bonds:

D2.1 The Professionals to Provide Policy/Certificates - Prior to the Board signing this
Contract, the Professionals will provide the Board with evidence of all required
bonding and insurance to be taken out in the form of a detailed Certificate of
Insurance, in form and contents acceptable to the Board, supported by a certified
copy of each policy and bond. The Certificate of Insurance must identify this
Contract’s title, Contract date, policy holder and contract subject-matter and must
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not contain any disclaimer whatsoever. At all times, and-from time to time during
the Term, the Professionals agree to comply with all of its obligations under such
bonds and policies. Proof of bonds and insurance, in the form of a Certificate of
Insurance, in form and contents acceptable to the Board, or certified copies of all
insurance policies and bonds will be made available to the Board’s Director of
Risk Management at any time upon request. '

D2.2 Obligations Extend to Staff - The Professionals will provide in all agreements
with the Professionals’ Staff clauses in the same form as those set out in this
Schedule D. Upon request, the Professionals will deposit with the Board’s
Director of Risk Management detailed certificates of insurance for the policies the
Professionals have obtained from the Professionals’ Staff and a copy of the
insurance requirements from each Staff’s contract with the Professionals, unless
the Board agrees otherwise in writing.

D3.0 Blanket Employee Dishonesty Insurance/Fidelity Bond

D3.1 Blanket Employee Dishonesty Insurance/Fidelity Bond - The Professionals will
maintain Blanket Employee Dishonesty Insurance or a Fidelity Bond protecting
the Board, the City and the Professionals against all claims for loss of money,
securities and property arising out of any fraudulent or dishonest acts committed
by the Professionals or its employees.

D3.2 Coverage Limits - The limit of the Professionals’ Blanket Employee Dishonesty
Insurance or Fidelity Bond must be not less than $50,000 per occurrence.

D3.3 Required Term of Bonds - The insurance/bond must be in effect for the period of
time commencing with the start of the Term and continuing for the entire duration
of the Term and for 2 years following the expiry or sooner termination of the
Term.

D3.4 Required Form of Bonds - The insurance/bonds must be issued in a form and on
terms and conditions approved by the Board’s Director of Risk Management.

D.4 Comprehensive General Liability Insurance:

D4.1 Comprehensive General Liability Insurance - The Professionals will maintain
comprehensive general liability insurance in sufficient amounts and description to
protect the Professionals, the Professionals’ Staff, the Board, the City, and their
respective officers, officials, employees and agents against claims for damages,
personal injury including death, bodily injury and property damage which may
arise under this Contract.

D4.2 Comprehensive General Liability Policy Limit - The limit of comprehensive
general liability insurance must be not less than $5,000,000 per occurrence
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inclusive for personal injury, death, property damage losses and loss of use of
property and in the aggregate with respect to products and completed operations.

D4.3 Required Period of Comprehensive General Liability Coverage - The
comprehensive general liability insurance must be in effect for the period of time
commencing with the start of the Term and continuing for the entire duration of
the Term.

D4.4 Required Extensions of Comprehensive General Liability Coverage - The

comprehensive general liability policy of insurance will:
(a) be on an occurrence form,

(b)  add the Board, the City, and their officials, officers, employees and agents
as additional insureds,

(©) contain a cross-liability or severability of interests clause, and

(d extend to cover non-owned automobile, contingent employer’s liability,
blanket contractual liability, contractor’s protective liability, broad form
property damage, broad form completed operations and operations of
attached machinery.

D5.0 Motor Vehicle Liability Insurance

D5.1  Scope. Limit and Duration Requirements - Motor vehicle liability insurance for
owned and leased licensed vehicles with limits of not less than $5,000,000
inclusive for accidental injury to or death of one or more persons or damage to or
destruction of property as a result of any one accident. Where the policy has been
issued pursuant to a government operated automobile insurance system, the
Professionals will provide the Board’s Director of Risk Management with
confirmation of the automobile insurance coverage for all automobiles registered
in the name of the Professionals and the Professionals’ Staff.

D6.0 [intentionally deleted]
D7.0 All Risk Property Insurance

D7.1 All Risk Property Insurance - The Professionals will maintain an all risks property
insurance policy covering the Professionals’ Personal Property and property of
every description owned by the Professionals and others for whom the
Professionals may have assumed responsibility and located on the Golf Course
from time to time.

D7.2 All Risk Property Policy Limit - The all risks property insurance must have a
policy limit of not less than the full replacement cost value of the Professionals’
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officers, officials, employees or agents (whether or not such property insurance is
carried as a requirement of this Contract).

D7.9 Primary Coverage Clause - The insurer must agree that the policy is primary
coverage and any other insurance carried by the Board, the City or the
Professionals is secondary so that any secondary policies will only be drawn upon
after exhausting the coverage under the primary coverage.

D8.0 Business Interruption Insurance:

D8.1 Required Limit, Scope, Duration - The Professionals will, commencing with the
start of the Term and for the entire duration of the Term, continuously maintain
business interruption insurance on a “Gross Profits” form for an indemnity period
of not less than 12 months protecting the Professionals against loss of profits
including payroll expense, debt servicing expenses, payment of fees under this
Contract and any standing charges and extra expenses resulting from any
interruption or interference of its business operations arising out of any loss or
damage to property of every description used in connection with the Golf Course.

D9.0 [intentionally deleted]
D10.0 Workers’ Compensation Board Compliance

D10.1 Payment of WCB Assessments. The Professionals agree that the Professionals
will at the Professionals’ own expense procure and carry or cause to be procured
and carried and paid for, full Workers' Compensation Board coverage for all of
the Professionals’ Staff who are engaged in or upon any work or service which is
the subject of this Contract. The Professionals agree that the Board has the
unfettered right to set off the amount of the unpaid premiums and assessments for
such Worker's Compensation Board coverage against any money owing by the
Board to the Professionals. The Board may withhold payment under this
Contract until the Worker's Compensation Board premiums, assessments or
penalties in respect of work done or service performed in fulfilling this Contract
had been paid in full. '

D10.2 Designation of Professionals as Prime Contractor. [intentionally deleted]

D10.3 Prime Contractor’s Obligations. [intentionally deleted]

D10.4 General WCB Obligations. The Professionals will have a safety program
acceptable to the Workers' Compensation Board and will ensure that all Board
and Workers' Compensation Board safety policies, rules and regulations are
observed during performance of this Contract, not only by the Professionals and
their Staff, but by all material suppliers and others engaged in the performance of
this Contract.
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D10.5 Notice of Project. Prior to commencement of any construction permitted by this
Contract, the Professionals will

(a) enter into a prime contractor agreement with the Board in form and
contents satisfactory to the Board, and

(b)  complete and file a “Notice of Project” with the Workers' Compensation
Board in compliance with Section 20.2 of the WCB OH&S Regulation,
and

(b)  post the Notice of Project af the Golf Course, and

(©) will provide a copy of the Notice of Project to the Board’s Designated
Representative and confirm in writing that the Notice of Project has been
posted at the Golf Course. '

D10.5 Initial Proof of WCB Registration/Good Standing. Prior to signing this Contract, -
the Professionals will provide the Board with the Professionals' and all Staffs’ (as
applicable) Workers' Compensation Board registration numbers.

D10.6 Subsequent Proof of WCB Registration/Good Standing. Within 5 days of any
request by the Board’s Designated Representative to do so, the Professionals will
provide the Board with written confirmation that the Professionals and all Staff
(as applicable) are registered in good standing with the Workers' Compensation
Board and that all assessments have been paid to date.

D10.7 Pre-Contract Hazard Assessment. The Professionals may or may not have
received, as part of this Contract, a “Pre-Contract Hazard Assessment” prepared
by or for the Board pursuant to the Board’s statutory obligations under the WCB
OH&S Regulation (Section 119 of the Act) as an “owner of a workplace”.
Despite the Board’s statutory obligations, the Professionals now acknowledges
and agrees that the Professionals may not rely on the “Pre-Contract Hazard
Assessment” and now agrees to- assume by the terms of this Contract full
responsibility for carrying out the Board’s obligations under Section 119 of the
Act, including without limitation and by way of example only, conducting all due
diligence inquiries of all applicable Board staff and departments in order to
ascertain what, if any, information is known or has been recorded by Board staff
about the Golf Course that is necessary to identify and eliminate or control
hazards to the health or safety of persons at the Golf Course. The Board now
agrees to make all reasonable efforts to assist the Professionals in obtaining
timely access to Board staff and Board records for this purpose. Within 10 days
of signing this Contract, the Professionals will start conducting such due diligence
inquiries and must complete and deliver written confirmation of the completion
of such inquiries to the Board’s Designated Representative prior to the Board
being obligated to approve the Professionals’ Plans and Specifications.
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D10.8 Special Indemnity Against WCB Non-Compliance. The Professionals will
indemnify the Board and hold harmless the Board from all manner of claims,
demands, costs, losses, penalties and proceedings arising out of or in any way
related to

(a) unpaid Workers' Compensation Board assessments of the Professionals or
any other employer for whom the Professionals are responsible under this
Contract,

(b) the acts or omissions of any person engaged directly or indirectly by the
Professionals in the performance of this Contract, or for whom the
Professionals are liable pursuant to the Professionals’ obligations as the
Prime Contractor, and which acts or omissions are or-are alleged by the
Workers’ Compensation Board to constitute a breach of the WCB OH&S
Regulation or other failure to observe safety rules, regulations and
practices of Workers’ Compensation Board, including any and all fines
and penalties levied by the Workers' Compensation Board, or

(c) any breach of the Professionals’ obligations under this Section D10.0.
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AND:
CITY OF VANCOUVER, as
represented by its BOARD OF PARKS AND RECREATION
2099 Beach Avenue
Vancouver, British Columbia
V6J] 174
(the "Board")

Capitalized terms not otherwise or elsewhere defined, have the respective meanings
ascribed to them in Section 1.2.

1. SECURITY

1.1 For value received, each of the Professionals and the Directors grant and create
the security constituted by this General Security Agreement and agrees to the terms,
covenants, agreements, conditions, provisos and other matters set out in this General
Security Agreement. '

1.1.1 As general and continuing security for the Obligations, each of the
Professionals and The Directors:

(a) hereby grants to the Board, by way of mortgage, charge,
assignment and transfer, a security interest in all presently owned
and hereafter acquired Accounts, Goods (including, without
limiting the generality of the foregoing, Inventory and Equipment),
Investment Property, Instruments, Documents of Title, Chattel
Paper, Intangibles and Money of the Professionals and The
Directors, respectively, located at, on or about the Golf Course (as
defined in the Golf Professional Services Contract to which a copy
of this General Security Agreement is attached as Schedule E) or
used or acquired ‘in connection with or primarily related to the
business of the Professionals and The Directors, respectively,
conducted on or with respect to the Golf Course, and all Proceeds
thereof and therefrom, renewals thereof, Accessions thereto and
substitutions therefor, (all of which are herein collectively called
the "Personal Property Collateral"), including, without limiting the
generality of the foregoing, personal property described in any
schedule now or hereafter annexed hereto; and

(b)  hereby charges as and by way of a floating charge in favour of the
Board all the presently owned or held and hereafter acquired
property, assets, effects and undertakings of the Professionals and
The Directors, respectively, of whatsoever nature and kind located
on or about the Golf Course or used or acquired in connection with
the business of the Professionals and the Directors, respectively,
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conducted on or in respect of the Golf Course, other than such of
the property, assets, effects and undertakings of the Professionals
and the Directors, respectively, as are validly and effectively
subjected to the security interest granted to the Board pursuant to
paragraph (a), (all of which property, assets, effects and
undertakings so charged by this paragraph (b) are herein
collectively called the "Other Collateral™) including, without
limiting the generality of the foregoing, all presently owned or
held and hereafter acquired right, title and interest of the
Professionals and the Directors, respectively, in and to real and
immovable and leasehold property and rights whether in fee or of
a less estate and all interest in and rights relating to lands and all
easements, rights of way, privilege, benefits, licences,
improvements and rights whether connected therewith or
appurtenant thereto or separately owned or held and all structures,
buildings, plant, machinery, fixtures, apparatus and fixed assets;
and the charge created by this paragraph (b) shall be a floating
charge but so that the Professionals and the Directors, respectively,
shall not have power without the prior written consent of the
Board to:

6y create or permit to exist any Encumbrance against any of
the Other Collateral which ranks or could in any event rank
in priority to or pari passu with the security constituted by
this General Security Agreement, save for Permitted
Encumbrances; and

(i)  grant, sell, exchange, transfer, assign, lease or otherwise
dispose of the Other Collateral, except in the normal course
of business which will include the types of transactions
permitted pursuant to Section 4.1.2.

1.1.2 The mortgages, charges and security interests granted in this General
Security Agreement do not apply or extend to any Consumer Goods of the
Professionals and the Directors, respectively,

1.2 In this General Security Agreement:

1.2.1 the Personal Property Collateral and the Other Collateral are herein
together called (the "Collateral™);

- 1.2.2  any reference to "Collateral" shall, unless the context otherwise requires,
be deemed a reference to "Collateral or any part thereof™;

1.2.3 any reference to "Professionals" or the “Directors” and the personal
pronoun "it" or "its" and any verb relating thereto and used therewith shall
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be read and construed as required by and in accordance with the context in
which such words are used depending upon whether the Professionals
ARE one or more corporations or an individual, respectively, and this
General Security Agreement shall apply and be binding upon each of
them jointly and severally and all obligations hereunder shall be joint and
several;

1.2.4 any reference to "General Security Agreement” shall, unless the context
otherwise requires, be deemed a reference to this General Security
Agreement as amended from time to time by written agreement together
with the schedules hereto and any schedules added hereto pursuant to the
provisions hereof;

1.2.5 any reference to “Golf Professional Services Contract” means the
agreement between the Professionals, the Directors and the Board dated
January 1, 2009 related to operation of the Golf Course, to which a copy
of this General Security Agreement is attached as Schedule E, as the same
may be amended, modified, supplemented, revised, restated or replaced
from time to time;

1.2.6 any reference to "PPSA" shall mean the Personal Property Security Act of
the Province as amended from time to time, including any amendments
thereto and any Act substituted therefor and amendments thereto;

1.2.7 any reference to the "Province" shall mean the Province of British
Columbia; and

1.2.8 the terms "Goods", "Chattel Paper", "Documents of Title", "Equipment",
"Accounts" "Consumer Goods", "Instruments", "Intangibles", "Licences",
"Money", "Investment Property", "Proceeds", '"Inventory" and
"Accessions" and other words and expressions which have been defined in
the PPSA shall be interpreted in accordance with their respective
meanings given in the PPSA unless otherwise defined herein or unless the
context otherwise requires;

1.2.9 any reference to “Permitted Encumbrances” shall mean the Encumbrance
known as a PPSA Security Agreement registered against Muncie Booth
and Magnus Kennedy Booth under number 619181F in favour of Maxim
Financial Services Inc. on June 18, 2010 in the Personal Property Registry
of British Columbia;

1.2.10 any reference to “Encumbrances” or “Liens” shall mean any and all
security interests, mortgages, liens, claims, charges and other

encumbrances;

1.2.11 any reference to “default”, “Default” or “Event of Default” means a
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“Default” as that term is defined in the Golf Professional Services
Contract; and

1.2.12 any reference to “Obligations” shall mean the obligations, indebtedness
and liabilities described in Section 2.1.

1.3 The Board, the Directors and the Professionals have not agreed to postpone the
time for attachment of the security interest granted hereby and the Professionals, the
Directors and the Board intend that the security interest granted hereby shall attach to
presently owned or held Personal Property Collateral of the Professionals and the
Directors, respectively, forthwith upon execution of this General Security Agreement and
shall attach to hereafter acquired Personal Property Collateral of the Professionals and
the Directors, respectively, forthwith upon acquisition of any right, title and interest of
the Professionals or the Directors, respectively, in such Collateral.

1.4  The last 10 days of the term created by any lease or agreement therefor are hereby
excepted out of the security constituted by this General Security Agreement but the
Professionals shall, subject to the rights of holders from time to time of Permitted
Encumbrances, stand possessed of the reversion thereby remaining upon trust to assign
and dispose thereof to any third party as the Board shall direct. :

2.0 OBLIGATIONS SECURED

2.1 The security constituted by this General Security Agreement is general and
continuing security for payment, performance and satisfaction of each and every
obligation, indebtedness and liability of the Professionals and the Directors, respectively,
to the Board (including interest thereon), present or future, direct or indirect, absolute or
contingent, matured or not, extended or renewed, arising under or by virtue of the Golf
Professional Services Contract.

2.2 This General Security Agreement and the security constituted hereby are in
addition to and not in substitution for any other security or securities which the Board
may now or from time to time hold or take from the Professionals and the Directors,
respectively, or from any other person whomsoever.

3.0 REPRESENTATIONS AND WARRANTIES OF THE PROFESSIONALS
AND THE DIRECTORS

3.1 FEach of the Directors and the Professionals represent and warrant that, and, so
long as this General Security Agreement remains in effect, shall be deemed to
continuously represent and warrant that:

3.1.1 this General Security Agreement has been authorized, executed and
delivered in accordance with resolutions of the directors (and of the
shareholders as applicable) of the Professionals and all other matters and
things have been done and performed so as to authorize and make the
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execution and delivery of this General Security Agreement, the creation of
the security constituted hereby and the performance of the Professionals'
obligations hereunder, legal, valid and binding;

3.1.2 the Collateral is genuine and is owned by the Directors and the
Professionals, respectively, free of all Encumbrances, save for the security
constituted by this General Security Agreement, the Permitted
Encumbrances and Encumbrances approved in writing by the Board; and

3.1.3 the Professionals have good and lawful authority to create the security in
the Collateral constituted by this General Security Agreement.

40 COVENANTS OF THE PROFESSIONALS AND THE DIRECTORS

4.1  Each of the Directors and the Professionals covenant and agree that at all times
while this General Security Agreement remains in effect, it will:

4.1.1 défend the Collateral for the benefit of the Board against the claims and
demands of all other persons, except only the holders from time to time of
Permitted Encumbrances;

4.1.2 not, without the prior written consent of the Board:

(a) create or permit to exist any Encumbrance against any of the
Personal Property Collateral which ranks or could in any event
rank in priority to or pari passu with the security constituted by
this General Security Agreement, save for:

() the Permitted Encumbrances; and

(ii)  Encumbrances approved in writing by the Board prior to
creation or assumption; or

(b)  grant, sell, exchange, transfer, assign, lease or otherwise dispose of
the Collateral, other than in the normal course of business, except
for:

@) any such sales or dispositions of obsolete or worn out
Collateral no longer used or useful in the business of the
Directors or the Professionals, respectively;

(i)  Collateral sold or disposed where the proceeds thereof or
consideration received therefor is less than $10,000 and is
used within 12 months to reinvest in the Directors’ or the
Professionals’ respective Personal Property at the Golf
Course or other assets subject to the security interest of the
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General Security Agreement of the Board, or which are
otherwise sold or disposed of and resulting in replacement
with similar or comparable assets;

(iii) abandonments, surrenders or terminations of rights or
interests which are effected in accordance with prudent
industry practice subject to the prior written consent of the
Board such consent not to be unreasonably withheld,
delayed or conditioned; and

(iv)  to the extent not otherwise provided above, Collateral so
disposed of if, in any twelve month period, the fair market
value of consideration received in any single transaction
does not exceed $10,000 or, in the aggregate for all such
transactions in any 12 month period does not exceed
$25,000.

4.1.3 fully and effectively maintain and keep maintained valid and effective the
security constituted by this General Security Agreement;

4.1.4 notify the Board promptly of:
(a) the details of any acquisition of Collateral in excess of $10,000;

(b)  the details of any claims or litigation affecting the Professionals,
the Directors or the Collateral in excess of $10,000; and

(c) any loss, damage or proposed disposition of or to Collateral in
excess of $10,000 for each occurrence;

4.1.5 subject to Section 4.1.2, keep the Collateral in good order, condition and
repair and located at the Golf Course, except for records which may be
kept at other locations pursuant to the Golf Professional Services
Contract, and not use the Collateral in violation of the provisions of this
General Security Agreement or any other agreement relating to the
Collateral or any policy insuring the Collateral or any applicable statute,
law, by-law, rule, regulation or ordinance;

4.1.6 subject to Section 4.1.2, carry on and conduct the business of the
Professionals and the Directors, respectively, so as to protect and preserve
the Collateral and to keep, in accordance with generally accepted
accounting principles, consistently applied, proper books of account for
the Professionals' and the Directors, respectively, business as well as
accurate and complete records concerning the Collateral;

4.1.7 forthwith pay:
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(a) all obligations to its employees and all obligations to others which
relate to its employees when due, including, without limitation, all
taxes, duties, levies, government fees, claims and dues related to
its employees;

(b) all taxes, assessments, rates, duties, levies, government fees,
claims and dues lawfully levied, assessed or imposed upon it or
the Collateral when due, unless the Professionals or the Directors,
respectively, shall in good faith contest its obligations so to pay;
and : '

(© all Encumbrances which rank or could in any event rank in priority
to or pari passu with the security constituted by this General
Security Agreement, other than the Permitted Encumbrances and
those approved in writing by the Board;

4.1.8 prevent the Collateral from being or becoming an Accession to other
property not covered by this General Security Agreement;

4.1.9 insure the Collateral for such periods, in such amounts, on such terms and
conditions as are set forth in Schedule D to the Golf Professional Services
Contract;

4.1.10 following an Event of Default (which has not been remedied) deliver to
the Board from time to time promptly upon request:

(a) full and complete copies of all books of account and all records,
ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to the Collateral for the
purpose of inspecting, auditing or copying the same;

(b) full and complete copies of all financial statements prepared by or
for the Professionals regarding the Professionals’ business;

(c) full and complete copies of all policies and certificates of
insurance relating to the Collateral; and

(d)  such information concerning the Collateral, the Professionals and
Professionals' business and affairs, and the Directors and the
Directors’ business and affairs, respectively, as the Board may
reasonably require;
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4.1.11 forthwith pay all costs, charges, expenses and legal fees and
disbursements (on a solicitor and his own client basis) which may be
incurred by the Board in:

(a) taking, recovering, keeping possession of and insuring the
Collateral;

(b) connection with any disclosure requirements under the PPSA; and

(©) all other actions and proceedings taken in connection with the
preservation of the Collateral and the confirmation, perfection and
enforcement of this General Security Agreement and of any other
security held by the Board as security for the Obligations;

4.1.12 following an Event of Default which has not been remedied at the time of
the request, at the Board's request at any time and from time to time create
in favour of the Board, as security for the Obligations, a fixed charge or
charges upon any of the Other Collateral;

4.1.13 at the Board's request at any time and from time to time execute and
deliver such further and other documents and instruments and do all other
acts and things as the Board reasonably requires in order to give effect to
this General Security Agreement or to confirm and perfect, and maintain
perfection of, the security constituted by this General Security Agreement
in favour of the Board; and

4.1.14 following an Event of Default which has not been remedied, permit the
Board and its representatives, at all reasonable times, access to all the
Professionals' and the Directors’ respective property, assets and
undertakings and to all its books of account and records for the purpose of
inspection and render all assistance necessary for such inspection.
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5.0 BOARD ACTIONS AUTHORIZED

5.1  Each of the Directors and the Professionals hereby authorize the Board to file
such financing statements and other documents and do such acts, matters and things
(including completing and adding schedules hereto identifying the Collateral or any
Permitted Encumbrances affecting the Collateral or identifying the locations at which the
Directors’ and the Professionals' respective business is carried on and the Collateral and
records relating thereto are situate) as the Board may deem appropriate to perfect and
continue the security constituted hereby, to protect and preserve the Collateral and to.
realize upon the security constituted hereby and the Directors and the Professionals,
respectively, hereby irrevocably constitute and appoint the Board the true and lawful
attorney of the Directors and the Professionals, respectively, with full power of
substitution, to do any of the foregoing in its name whenever and wherever it may be
deemed necessary or expedient by the Board.

52  If the Professionals or the Directors fail to perform any of its respective
Obligations hereunder, the Board may, but shall not be obliged to, perform any or all of
such Obligations without prejudice to any other rights and remedies of the Board
hereunder, and any payments made and any costs, charges, expenses and legal fees and
disbursements (on a solicitor and his own client basis) incurred in connection therewith
shall be payable by the Professionals to the Board forthwith with interest until paid at the -
highest rate borne by any of the Obligations and such amounts shall form part of the
Obligations and constitute a charge upon the Collateral in favour of the Board prior to all
claims subsequent to this General Security Agreement.

6.0 DEFAULT

6.1  The Professionals and the Directors, respectively, shall be in default under this
General Security Agreement, unless otherwise agreed in writing by the Board, upon the
occurrence of an Event of Default.

70 ENFORCEMENT

7.1 Upon an Event of Default, the security hereby constituted will immediately
become enforceable. ‘

7.2  To enforce and realize on the security constituted by this General Security
Agreement the Board may take any action permitted by law or in equity, as it may deem -
expedient, and in particular, without limiting the generality of the foregoing, the Board
may do any one or more of the following:

7.2.1 appoint by instrument a receiver, receiver and manager or receiver-
manager (the person so appointed is herein called the "Receiver") of the
Collateral, with or without bond as the Board may determine, and from
time to time in its sole discretion remove such Receiver and appoint
another in its stead; ’
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7.2.2 enter upon any premises of the Professionals or the Directors,
respectively, and take possession of the Collateral with power to exclude
the Professionals, the Directors and their respective agents and servants,
as applicable, therefrom, without becoming liable as a mortgagee in
possession;

7.2.3 preserve, protect and maintain the Collateral and make such replacements
thereof and repairs and additions thereto as the Board may deem
advisable;

7.2.4 sell, lease or otherwise dispose of or concur in selling, leasing or
otherwise disposing of all or any part of the Collateral, whether by public
or private sale or lease or otherwise, in such manner, at such price as can
be reasonably obtained therefor and on such terms as to credit and with
such conditions of sale and stipulations as to title or conveyance or
evidence of title or otherwise as to the Board may seem reasonable,
provided that the Professionals or the Directors, respectively and as
applicable, will not be entitled to be credited with the proceeds of any
such sale, lease or other disposition until the monies therefor are actually

- received; and

7.2.5 exercise all of the rights and remedies of a secured party under the PPSA.

7.3 A Receiver appointed pursuant to this General Security Agreement shall be the
agent of the Professionals and/or the Directors, as applicable, and not of the Board and,
to the extent permitted by law or to such lesser extent permitted by its appointment, shall
have all the powers of the Board hereunder, and in addition shall have power to carry on
the business of the Professionals and/or the Directors, as applicable, and for such purpose
from time to time to borrow money either secured or unsecured, and if secured by a
security on any of the Collateral, any such security may rank in priority to or pari passu
with or behind the security constituted by this General Security Agreement, and if it does
not so specify such security shall rank in priority to the security constituted by this
General Security Agreement.

74  Any costs, charges and expenses (including legal fees and disbursements on a
solicitor and his own client basis).incurred by the Board in connection with or incidental
to:

7.4.1 the exercise by the Board of all or any of the powers granted to it pursuant
to this General Security Agreement; and

7.4.2 the appointment of the Receiver and the exercise by the Receiver of all or
any of the powers granted by the Receiver pursuant to this General
Security Agreement, including the Receiver's reasonable remuneration
and all outgoings properly payable by the Receiver;
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shall be payable by the Professionals and the Directors to the Board forthwith
with interest until paid at the highest rate borne by any of the Obligations and
‘such amounts shall form part of the Obligations and constitute a charge upon the
Collateral in favour of the Board prior to all claims subsequent to this General
Security Agreement.

7.5  Subject to applicable law and the claims, if any, of the creditors of the
Professionals or the Directors ranking in priority to the security constituted by this .
‘General Security Agreement, all amounts realized from the disposition of the Collateral
pursuant to this General Security Agreement will be applied as the Board, in its sole
discretion, may direct as follows:

FIRSTLY: in or toward payment of all costs, charges and expenses referred to
in Sections 4.1.11 and 7.4, and other obligations owing under this
General Security Agreement;

SECONDLY: in or toward payment to the Board of all principal and other
monies (except interest) unpaid in respect of the Obligations;

THIRDLY: in or toward payment to the Board of all interest remaining unpaid
in respect of the Obligations; and

FOURTHLY:: any surplus will be paid to the Professionals or the Directors, as
applicable.

8.0 DEFICIENCY

8.1 If the amounts realized from the disposition of the Collateral are not sufficient to
pay the Obligations in full to the Board, the Professionals will 1mmed1ate1y pay to the
Board the amount of such deficiency.

9.0 RIGHTS CUMULATIVE

9.1  All rights and remedies of the Board set out in this General Security Agreement
are cumulative and no right or remedy contained herein is intended to be exclusive but
each will be in addition to every other right or remedy contained herein or in any existing
or future general security agreement or now or hereafter existing at law or in equity or
pursuant to any other agreement between the Professionals, the Directors, or any of them,
and the Board that may be in effect from time to time.

10. APPOINTMENT OF ATTORNEY

10.1 Each of the Directors and the Professionals hereby irrevocably appoint the Board
or the Receiver, as the case may be, with full power of substitution, to be the attorney of
the Directors and the Professionals, respectively, for and in its name to sign, endorse or
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execute under seal or otherwise any deeds, documents, transfers, cheques, instruments,
demands, assignments, assurances or consents that the Professionals are obliged to sign,
endorse or execute and generally to use the name of the Directors or the Professionals,
respectively, and to do all things as may be necessary or incidental to the exercise of all
or any of the powers conferred on the Board or the Receiver, as the case may be,
pursuant to this General Security Agreement. The Board now separately agrees with each
of the Directors and the Professionals that the Board will not make use of this
appointment except in the Event of Default and will cease the use of this appointment in
the event that such a Default is remedied; provided, however, that this restriction will not
apply in respect of the authority conferred on the Board pursuant to Sections 5.1 and 5.2.

11.0 LIABILITY OF THE BOARD

11.1  The Board shall not be responsible or liable for any debts contracted by it, for
damages to persons or property or for salaries or non-fulfilment of contracts during any
period when the Board shall manage the Collateral upon entry or manage the business of
the Professionals or the Directors, as herein provided, nor shall the Board be liable to
account as mortgagee in possession or for anything except actual receipts or be liable for
any loss or realization or for any default or omission for which a mortgagee in possession
may be liable.

11.2  The Board shall not be bound to do, observe or perform or to see to the
observance or performance by the Professionals or the Directors of any obligations or
covenants imposed upon the Professionals or the Directors, respectively, nor shall the
Board, in the case of Securities, Instruments or Chattel Paper, be obliged to reserve rights
against other persons, nor shall the Board be obliged to keep any of the Collateral
identifiable.

11.3  The Board shall not be obliged to inquire into the right of any person purporting
to be entitled under the PPSA to information and materials from the Board by making a
demand upon the Board for such information and materials and the Board shall be
entitled to comply with such demand and shall not be liable for having complied with
such demand notwithstanding that such person may in fact not be entitled to make such
demand.

11.4  The Professionals will indemnify the Board and hold the Board harmless from
and against any and all claims, costs, losses, demands, actions, causes of action, lawsuits,
damages, penalties, judgments and liabilities of whatsoever nature and kind in
connection with or arising out of any representation or warranty given by the
Professionals, being untrue, the breach of any term, condition, proviso, agreement or
covenant to the Board, or the exercise of any of the rights and or remedies of the Board,
or any transaction contemplated in this General Security Agreement.

11.5 Each of the Directors and the Professionals hereby waive any applicable
provision of law permitted to be waived by it which imposes higher or greater obligations
upon the Board than provided in this General Security Agreement.
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12.0 APPROPRIATION OF PAYMENTS AND OFFSET

12.1  Subject to any applicable provisions of the PPSA, any and all payments made in
respect of the Obligations from time to time and monies realized from any security held
therefor (including monies collected in accordance with or realized on any enforcement
of this General Security Agreement) may be applied to such part or parts of the
Obligations as the Board may see fit, and the Board may at all times and from time to
time change any appropriation as the Board may see fit or, at the option of the Board,
such payments and monies may be held unappropriated in a collateral account or released
to the Professionals, all without prejudice to the liability of the Professionals or the
Directors, respectively, or to the rights of the Board hereunder.

12.2  Without limiting any other right of the Board, whenever any of the Obligations is
immediately due and payable or the Board has the right to declare any of the Obligations
to be immediately due and payable (whether or not it has so declared), the Board may, in
its sole discretion, set off against any of the Obligations any and all monies then owed to
the Professionals by the Board in any capacity, whether or not due and to do so even
though any charge therefor is made or entered on the Board's records subsequent thereto,
and the Board shall be deemed to have exercised such right to set off immediately at the
time of making its decision.

13.0 WAIVER

13.1 No delay or omission by the Board in exercising any right or remedy hereunder
or with respect to any of the Obligations shall operate as a waiver thereof or of any other
right or remedy, and no single or partial exercise thereof shall preclude any other or
further exercise thereof or the exercise of any other right or remedy.

13.2 The Board may from time to time and at any time waive in whole or in part any
right, benefit or default under this General Security Agreement but any such waiver of
any right, benefit or default on any occasion shall be deemed not to be a waiver of any
such right, benefit or default thereafter, or of any other right, benefit or default, as the
case may be.

14.0 EXTENSIONS

14.1 The Board may grant extensions of time and other indulgences, take and give up
security, accept compositions, compound, compromise, settle, grant releases and
discharges, refrain from perfecting or maintaining perfection of security, and otherwise
deal with the Professionals, the Directors, sureties and others and with the Collateral and
other security as the Board may see fit without prejudice to the liability of the
Professionals or the Directors, respectively, or the Board's right to hold and realize on the
security constituted by this General Security Agreement. ‘
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15.0 ASSIGNMENT

15.1 The Board may, without further notice to the Professionals or the Directors, at
any time mortgage, charge, assign, transfer or grant a security interest in this General
Security Agreement and the security constituted hereby, subject only to compliance with
the Golf Professional Services Contract.

15.2  Each of the Directors and the Professionals covenant and agree that the assignee,
transferee or secured party of the Board, as the case may be, shall have all of the Board's
rights and remedies under this General Security Agreement and the Professionals or the
Directors, as applicable, will pay the Obligations to the assignee, transferee or secured
party, as the case may be, as the Obligations become due.

16.0 SATISFACTION AND DISCHARGE

16.1 Any partial payment or satisfaction of the Obligations, or any ceasing by the
Professionals or the Directors, respectively, to be indebted to the Board, shall be deemed
not to be redemption or discharge of the security constituted by this General Security
Agreement.

16.2 Each of the Directors and the Professionals shall be entitled to a release and-
discharge of the security constituted by this General Security Agreement upon full
payment, performance and satisfaction of all Obligations, or the securing of the
Obligations to the satisfaction of the Board, and upon written request by the
Professionals and payment to the Board of all costs, charges, expenses and legal fees and
disbursements (on a solicitor and his own client basis) incurred by the Board in
connection with the Obligations and such release and discharge.

170 NO MERGER

17.1  This General Security Agreement shall not operate so as to create any merger or
discharge of any of the Obligations, or any assignment, transfer, guarantee, lien, contract,
promissory note, bill of exchange or security in any form held or which may hereafter be
held by the Board from the Professionals, the Directors or from any other person
whomsoever.

17.2  The taking of a judgment with respect to any of the Obligations will not operate
as a merger of any of the terms, conditions, covenants, agreements or provisos contained
in this General Security Agreement.

17.3  The release and discharge of the security constituted by this General Security
Agreement by the Board shall not operate as a release or discharge of any right of the
Board to be indemnified and held harmless by the Professionals pursuant to Section 11.4
hereof or of any other right of the Board against the Professionals arising under this
General Security Agreement prior to such release and discharge.
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18.0 INTERPRETATION
18.1 In this General Security Agreement:

18.1.1 the invalidity or unenforceability of the whole or any part of any Section
or paragraph shall not affect the validity or enforceability of any other
Section or paragraph or the remainder of such Section or paragraph;

18.1.2 the headings have been inserted for reference only and shall not define,
limit, alter or enlarge the meaning of any provision of this General
Security Agreement;

18.1.3 when the context so requires, the singular shall be read as if the plural
were expressed and the provisions hereof shall be read with all
grammatical changes necessary dependent upon the person referred to
being a male, female, firm or corporation; and

18.1.4 [joint and several clause]

19.0 NOTICE

19.1 Whenever any of the Board, the Directors or the Professionals hereto are required
or entitled to notify or direct the other or to make a demand upon or request of the other
relating to the Collateral, this General Security Agreement or the PPSA, such notice,
direction, demand or request shall be sufficiently given if given in writing and delivered
to the party for whom it is intended at the address of such party herein or as changed
pursuant hereto or if sent by prepaid registered mail addressed to the party for whom it is
intended at the address of such party herein set forth or as changed pursuant hereto.

19.2  Any party hereto may notify the others in accordance herewith of any change in
its principal address to be used for the purposes hereof. '

20.0 VARIATION

20.1 Save for any schedules which may be added hereto pursuant to the provisions
hereof, no modification, variation or amendment of any provision of this General
Security Agreement shall be made except by written agreement, executed by the parties
hereto and no waiver of any provision hereof shall be effective unless in writing.

21.0 ENUREMENT
21.1 This General Security Agreement shall enure to the benefit of the Board and its

successors and permitted assigns and shall be binding upon the Professionals and the
Directors and their respective successors and permitted assigns.
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SCHEDULE F
OPTION TO PURCHASE GOLF COURSE PERSONAL PROPERTY

F.1  Grant of Option

The Professionals and the Directors, to the extent the Directors have any
ownership interest in any of the Personal Property, each now grants the Board the
exclusive and irrevocable option to purchase (the “Option to Purchase™) the
Personal Property free and clear of all liens, charges and encumbrances.

F.2 Terms and Conditions of Exercise

This Option to Purchase will be deemed to be exercised by the Board upon the
earlier of:

(a) the effective date of termination or expiry of the Contract as contemplated
by Section 25(c) of the Contract (the “Transfer Date™); or

(b)  the Board giving the Professionals written notice of its intent to exercise
the Option to Purchase, which notice will in any case be effective only as
of termination or expiry to the Contract,

unless, and in that event, except to the extent that, the Board gives the
Professionals notice of its intention either not to exercise the Option to Purchase
at all, or to exercise the Option to Purchase in respect of some but not all of the
Personal Property in accordance with Section 23(f)(ii) of the Contract.

F.3 Effect of Exercise

- Exercise of this Option to Purchase will constitute a binding contract of purchase
and sale for such of the Personal Property which the Board is deemed to have, or
has in fact, given notice of its intent to purchase (in this Schedule “F”, the
“Purchased Personal Property”). The contract arising from the exercise of this
Option to Purchase will be completed, subject to paragraph (d), concurrently with
the date of deemed exercise of the Option to Purchase.

(a) [deliberately deleted].

(b)  The Professionals will, at the Professionals’ sole cost and expense, have
the Professionals’ lawyer prepare, or caused to be prepared, by not later
than the Transfer Date, all necessary conveyance documents in respect of
the Purchased Personal Property including, without limitation, a bill of
sale absolute (the “Bill of Sale Absolute™), discharges of liens, charges
and encumbrances and any other necessary or appropriate documentation.
Each of the Professionals and Board will pay its own legal fees. The
Professionals, however, will pay all fees and disbursements associated
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with registering all financing statements and other documents at the
Personal Property Registry.

(c) The Professionals and the Directors, to the extent the Directors have any
ownership interest in any of the Personal Property, will execute and
deliver to the Board as of the Transfer Date, the Bill of Sale Absolute
containing the usual covenants conveying the Purchased Personal
Property to the Board free and clear of all liens, charges and
encumbrances. The Professionals and the Directors, as applicable, will
also execute and deliver as of the Transfer Date any other documents or
instruments as may reasonably be required by the Board for the purpose of
completing the contract of purchase and sale of the Purchased Personal
Property, including if requested by the Board, such documents or
instruments as may be required for the registration of discharges and
financing change statements at the Personal Property Registry.

(d) Title, risk of loss or damage, and possession of the Purchased Personal
Property will transfer to the Board on the date when transfer of title is
effected and the purchase price is paid.

(e) At all times and from time to time prior to the exercise of this Option to

~ Purchase, the Board will have full right of access to the Purchased

Personal Property in order to conduct surveys, assessments, inventories,
studies and tests including valuations and audits.

¢ The purchase price for the Purchased Personal Property will be payable by
the Board to the Professionals as of the date when title transfers to the
Board in accordance with this Option to Purchase, provided always that
the Board and Professionals will settle or determine the purchase price on
the following terms and conditions:

(i) The Board’s Designated Representative and Professionals will
negotiate in good faith, as early as reasonably possible, to settle a
purchase price for the Purchased Personal Property, which will be
the lesser of fair market value as of the Transfer Date and cost,
except that, if the Board’s Designated Representative and
Professionals are unable to agree on that purchase price as of the
Transfer Date, the Board will appoint a chartered accountant, who
is a member in good standing of the Institute of Chartered
Accountants of British Columbia, or such other qualified asset
valuator as the parties may agree in writing, and who is at arm’s
length from the Board and the Professionals, to determine that
purchase price, and each of the Board and the Professionals will be
responsible for 50% of the chartered accountant’s or asset
valuator’s, as the case may be, fees and disbursements, and will
pay the amount it owes to the chartered accountant or asset
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valuator, as the case may be, on demand. Any price determined in
advance of the date as of which title is transferred and the purchase

- price paid, will be adjusted as of that date to reflect any variations
in value in the meantime.

(i)  The Board will pay the Professionals the purchase price for the
Purchased Personal Property as settled or determined under
Section F.3(f)(i), at such time as title is transferred to the Board in
accordance with this Option to Purchase, or if the price has not by
then be decided on, then at such time as the price has been
determined, subject to deduction by the Board of any amount the
Professionals then owe to the Board.

F.4  Priority of Option to Purchase Over All Other Charges

The Professionals and the Directors, to the extent the Directors have any
ownership interest in any of the Personal Property, will ensure that this Option to
Purchase is registered in priority to all liens, charges and encumbrances except
the Permitted Encumbrances.

F.6 No Further Encumbrances/Subdivisions Permitted'

The Professionals and the Directors, to the extent the Directors have any
ownership interest in any of the Personal Property, will not permit any liens,
charges or encumbrances to be registered against the Personal Property save and
except

(a) Permitted Encumbrances, and
(b) other encumbrances which the Board first agrees to in writing.
F.7  Professionals’ Representations

Regardless of any independent investigations that the Board may cause to be
made, the Professionals and the Directors, to the extent the Directors have any
ownership interest in any of the Personal Property, will each represent and
warrant to the Board, as of the date of transfer of title to the Board of any
Purchased Personal Property, that: ‘

(a) the Professionals and the Directors, to the extent the Directors have any
ownership interest in any of the Personal Property, have good, safeholding
and marketable title to the Purchased Personal Property, free and clear of
all liens, encumbrances, charges, encroachments, defects in title, equities
or claims, and
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"~ (b)  the Professionals and the Directors, to the extent the Directors have any
ownership interest in any of the Personal Property, have no indebtedness
to any person or governmental authority which might by operation of law
or otherwise constitute a lien, charge or encumbrance on the Purchased
Personal Property or which could affect the Board’s right from and after
the exercise of this Option to Purchase to own and use the Purchased
Personal Property.

F.8 Interpretation

(a)  All terms and conditions of this Option to Purchase which by their nature
require performance or fulfillment following the exercise of the Option to
Purchase or the Transfer Date will survive and not merge with any
transfer or agreement delivered in connection with the completion of the
transfer of the Purchased Personal Property.

(b) This Option to Purchase and the contract constituted by the exercise of it
will enure to the benefit of and be binding upon the parties and their
successors and assigns and for further certainty will charge and bind the
Personal Property and the Professionals’ and the Directors’, to the extent
the Directors have any ownership interest in any of the Personal Property,
successors in title.

(c) Capitalized terms not otherwise defined herein will have the respective
meanings ascribed to them in the Golf Professional Services Contract for
Langara Golf Course dated January 1, 2014, to which this Option to
Purchase is attached as Schedule F.
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SCHEDULE G
GRANT OF LICENCE

G.1  Grant of Licence

In recognition of the Professionals’ need for access to the Golf Course in order to provide
the Services, the Board now grants the Professionals a licence for access and use of the
Pro Shop and the Cart Storage Area (collectively, the “Service Access Areas”) provided
that this licence will automatically be terminated with the expiry or sooner termination of
the Term and will be automatically extended with any extension of the Term.

G.2 Licence Fee

The licence fees payable by the Professionals are as set out in Section 5 of this Contract
and will be payable as a deduction from and set-off against the fees payable by the Board
for the Services.

G.3  Utilities

All charges, rates and levies on account of utilities including electricity, water, garbage
collection, telephone and all other expenses and outgoings incurred by the Professionals
in the provision of the Services and use of the Service Access Areas will be to the sole
account of the Professionals except where expressly stated otherwise in this Contract.

G.4  Use of the Service Access Areas

The Professionals will only use the Service Access Areas for the provision of the
Services and will not use or allow the Service Access Areas to be used for any other
purpose without the prior written consent of the Board’s Designated Representative,
which consent may be arbitrarily withheld.

G.5 Non-Exclusive Licence

G5.1 No Interest in Land. The Board will have full, free and uninterrupted access to
the Service Access Areas for the purposes of inspection and carrying out its obligations
under this Contract and to the public at all times during the Term and in common with
the Professionals’ rights of access under this licence. Despite any other term of this
Schedule G or any other part of this Contract, the rights and privileges of use and access
granted by this Schedule G and this Contract to the Professionals are purely contractual
and are not grants of a lease, easement, right of way, right of exclusive possession, or any
other interest in land and the Professionals now acknowledge and agree to same and
further agree not to register any instrument, claim or notice respecting this Contract in
any Land Title Office, nor to make any claim in any arbitration or court of law that the
Professionals have any rights in respect to access to and use of the Golf Course other
than purely contractual rights of a bare licensee.
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G5.2 Board Reserves All Rights. Accordingly, the Board retains full ownership and
exclusive possession of the Golf Course and reserves all rights to use the Golf Course in
any manner it sees fit even where such uses interfere with the Professionals’ contractual
rights and obligations under this Contract. The Professionals now acknowledge and agree
that the Golf Course is owned and operated by a public sector entity which may at any
time elect to modify the manner or mode of use of the Golf Course in any manner
considered to be in the public interest, as determined by its publicly elected park board
commissioners, including without limitation and by way of example only, modifications
- to increase revenue or modifications to address public interest desires (such as re-
configuring the golf course or reducing its size, converting to green space, etc.).

G5.3 Limitation on Liability. Despite any other term of this Contract, where any use
by the Board of the Golf Course interferes or might interfere with the Professionals’
rights or obligations under this Contract, the Board’s liability for damages is now
expressly limited to $1,000 whether or not such use constitutes a breach of this Contract,
and the Professionals now release the Board from all liability for all losses, expenses and
damages arising from the type of breach or use described in this Section G.5, subject
always to the Board’s obligations to reimburse the Professionals’ reasonable direct
moving costs in the event of a re-location pursuant to Section G.17.

G.6 Board’s Right of Control over Access and Use

The Board will have the unfettered right to stipulate the extent of use and access over the
Golf Course to the Service Access Areas permitted by the Professionals and the
Professionals’ Staff and will have the complete and unfettered right to prohibit the
Professionals from access to any and all areas of the Golf Course other than the Service
Access Areas and those which are necessarily required to provide access to the
Professionals and the Professionals’ Staff for the provision of the Services.

G.7 No Representations or Warranties

The Professionals acknowledge and agree that the Board has made no representations or
warranties as to the state of repair of the Service Access Areas or the suitability of the
Service Access Areas for the provision of the Services. To the extent that the Service
~ Access Areas are not at any time in a condition suitable for the provision of the Services,
then to the extent that such is the case, the Board will not be liable for any losses or
damages suffered by the Professionals. However, the Professionals will not be liable for
the failure to provide Services to the extent to which same is caused by any breach by the
Board of its obligations under this Contract or this Schedule G to maintain and repair any
part of the Golf Course or Service Access Areas. Accordingly, the Professionals now
agree to accept the Golf Course and Service Access Areas on an “as is, where is” basis.
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G.8 No Damage

The Professionals will at all times carry out the Services and operations with due care
and attention and without negligence and will at no times create a nuisance or cause
damage to the Service Access Areas or surrounding Golf Course.

G.9 Notify Board of Any Damage

If any of the Board’s property is damaged by the Professionals or the Professionals’
Staff, the Professionals will notify the Board immediately and the Board will have the
right to elect within 48 hours whether or not the Board will repair the damage. If the
Board fails to give a notice of election within the time specified, the Board will be
deemed to have elected to itself do the repairs. If the Board elects to have the
Professionals do the repairs, the Professionals will carry out the repairs at the
Professionals’ sole cost, which repairs will be performed, in the manner approved by the
Board and within such time as is specified by the Board, acting reasonably, so as to bring
the damaged property back to a standard and condition at least equal to the standard and
condition it was in prior to the damage. If the Board elects or is deemed to have elected
to itself do the repairs, or the Professionals fail to complete repairs within the time
specified by the Board, the Board may carry out the repairs at the Professionals’ sole cost
and Section 16 of the Contract will apply.

G.10 Maintenance

The Professionals will maintain the Service Access Areas and all improvements within
the Service Access Areas in a sanitary, neat, tidy and safe condition and free from
nuisance at all times subject only to those obligations of which are imposed on the Board
pursuant to Sections 9 and 11 of the Contract.

G.11 Indemnification

The indemnity set out in Section 13(b) of this Contract will apply fully and completely to
all costs, losses, damages, builders liens, expenses, actions, claims, demands, suits and
judgments incurred by or against the Board, the City or their respective officers, officials,
directors, agents, employees and contractors on account of the Professionals’ use of the
Service Access Areas, access to and from and across the Golf Course and/or relating to
or arising from the Professionals’ exercise of its rights under this licence granted by this
Schedule G and is in addition to and not in lieu of all other indemnities, releases and
limitations on liability set out elsewhere in this Contract.

G.12 Insurance
As a condition of this grant of licence, the Professionals must comply at all times and in

strict accordance with the Insurance Bonding WCB Requirements set out in Schedule D -
Insurance/Bonding/WCB Requirements of this Contract.
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G.13 Assignment

Further to Section 15 of this Contract, the Professionals will not in whole or in part
assign this licence without the prior written consent of the Board’s Designated
Representative, which consent of the Board’s Designated Representative may arbitrarily
withhold and which consent may only be granted concurrently with any consent with
respect to any assignment of the balance of this Contract. Accordingly, the Professionals
may not sub-licence or otherwise permit any other third party access to or use of the Golf
Course or Service Access Areas without the prior written consent of the Board’s
Designated Representative in accordance with Section 15 of this Contract.

G.14 Termination of the Licence
Despite any other term of this Schedule G or any other part of this Contract:

(a) the Board’s Designated Representative may terminate this licence
immediately upon giving written notice to the Professionals pursuant to
Section 21 of this Contract, and

(b)  termination or expiry of this Contract will automatically and without
further or separate written notice, terminate this licence.

G.15 Laws and By-laws

The Professionals will, and will cause their Staff to, promptly and faithfully observe and
comply with all laws, by-laws and lawful orders which relate to the Service Access Areas
and the Professionals’ activities within the Service Access Areas, even if such laws, by
their terms, apply to the Board. For further certainty and without limiting the generality
of the foregoing, it will be the Professionals’ responsibility to obtain any and all
development permits, business licences and building permits required to authorize or
permit any of the uses required by the Professionals of the Service Access Areas in order
to provide the Services.

G.16 No Alteration/Improvement

The Professionals will not, without the prior written consent of the Board’s Designated
Representative, which may be arbitrarily withheld, make any alterations, renovations,
improvements or demolitions of any of the existing improvements located within the
Service Access Areas.

G.17 Changes/Relocations

Despite any other term of this Contract, the Board may unilaterally change the structure,
size, location or boundaries of any component of the Golf Course or any part of the
Service Access Areas without any liability to the Professionals for any resulting losses,
* costs, expenses or damages resulting from such changes. However, the Board will
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reimburse the Professionals for any actual and direct out-of-pocket costs relating to the
cost of physically moving or storing the Professionals’ Personal Property during any such
change or relocation, provided that always such costs will expressly exclude all indirect
inconsequential losses, costs, damages and expenses such as by way of example only and
without limitation, loss of profits, loss of revenue, extra staffing costs or the like.

G.18 Termination or Expiry

Upon the expiry or sooner termination of this Term, the Professionals will no longer be
entitled to access or use the Service Access Areas nor to enter and exit along the
permitted portions of the Golf Course and will leave the Service Access Areas in a
sanitary, neat, tidy, safe and empty condition and in compliance with the standards of
maintenance and repair imposed on the Professionals pursuant to this Contract.

G.19 Ownership of Fixed Upgrades [deliberately deleted]
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SCHEDULE H
PRIME CONTRACTOR AGREEMENT

[NA as no construction projects are planned, and therefore intentionally deleted]
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MEMORANDUM

BOARD OF PARKS
AND RECREATION

SERVICE CONTRACT

Date: November 18, 2022 Approved

File:  Langara Golf Course
Steve Jackson, Director

. Business Services
TO: Donnie Rosa, General Manager

FROM: Sev Araujo, Manager Commercial Operations

RE: Professional Golf Services contract: First (January 1, 2022) and Second (January 1, 2023)
Renewals Monaghan Golf Inc. @ Langara golf course

Background:
On July 4, 2019, the City of Vancouver’s Bid Committee approved the Park Board sole sourcing a short-
term Golf Professional Services contract with incumbent Monaghan Golf Inc. for the Langara golf
course in order to facilitate a comprehensive review of golf services.
Given the value of the Langara golf course contract, which also covers the operator’s labour costs,
under the Park Board’s Procurement Policy on November 18, 2019 the Park Board authorized its GM to
execute said contract.
Key terms of contract:
Term: 3 years effective January 1, 2019
Renewals: two(2) —1 year terms at operator’s option
Cancellation: Park Board can cancel contract at anytime
Rent (payable to Park Board):
Yr.1&2:5.21(1)
Yr. 3:
Driving Range: 5:21(1)
Operator: responsible for day to day maintenance and equipment
Park Board: responsible for capital of building and site including netting
Golf Operations (payable to Operator):

Retainer: $.21(1)
Starter: S.21(1)
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Current:
Attached please find the First Renewal effective January 1, 2022 and the Second Renewal effective

January 1, 2023 for execution. Both Renewals are based on the same terms and conditions of the
initial three-year term with the exception of:

i) Rent for both Renewals will continue to be e

s.21(2)

ii) No further right to renew as agreement does not provide for it

If there are no concerns, please initial this memo below, execute both Renewals and return the
package to my attention for filing and distribution to Operator, Legal and Clerks department.

Legal Services has |ZI / has not D reviewed the Agreement.

Criteria Summary: Executed by Date
Type of Tenure: Service contract

Value of Tenure: $:21(1) nayment golf operations
Term Length: two(2) - 1 year terms 12/15/22

Effective Date: January 1, 2022
Execution Required: General Manager

City of Vancouver - FOI 2023-521 - Page 729 of 738












MEMORANDUM

BOARD OF PARKS
AND RECREATION

SERVICE CONTRACT

Date: November 18, 2022 Approved

File:  Langara Golf Course
Steve Jackson, Director

. Business Services
TO: Donnie Rosa, General Manager

FROM: Sev Araujo, Manager Commercial Operations

RE: Professional Golf Services contract: First (January 1, 2022) and Second (January 1, 2023)
Renewals Monaghan Golf Inc. @ Langara golf course

Background:

On July 4, 2019, the City of Vancouver’s Bid Committee approved the Park Board sole sourcing a short-
term Golf Professional Services contract with incumbent Monaghan Golf Inc. for the Langara golf
course in order to facilitate a comprehensive review of golf services.

Given the value of the Langara golf course contract, which also covers the operator’s labour costs,
under the Park Board’s Procurement Policy on November 18, 2019 the Park Board authorized its GM to
execute said contract.

Key terms of contract:

Term: 3 years effective January 1, 2019

Renewals: two(2) —1 year terms at operator’s option
Cancellation: Park Board can cancel contract at anytime

Rent (payable to Park Board):
yr.1&2: 524D
Yr. 3:
Driving Range: 5-21(1)
Operator: responsible for day to day maintenance and equipment
Park Board: responsible for capital of building and site including netting

Golf Operations (payable to Operator):

Retainer: 5:21(1)
Starter:  S:21(1)
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Current:
Attached please find the First Renewal effective January 1, 2022 and the Second Renewal effective

January 1, 2023 for execution. Both Renewals are based on the same terms and conditions of the
initial three-year term with the exception of:

i) Rent for both Renewals will continue to be 5.21(1)

s.21(2)

ii) No further right to renew as agreement does not provide for it

If there are no concerns, please initial this memo below, execute both Renewals and return the
package to my attention for filing and distribution to Operator, Legal and Clerks department.

Legal Services has |ZI / has not D reviewed the Agreement.

Criteria Summary: Executed by Date
Type of Tenure: Service contract

Value of Tenure: 21 payment golf operations
Term Length: two(2) - 1 year terms 12/15/22

Effective Date: January 1, 2022
Execution Required: General Manager
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Page 3

8. Time
Time shall be of the essence of this Agreement.

[Remainder of page left intentionally blank]

{01880531v1}
SECOND RENEWAL OF GOLF PROFESSIONAL SERVICES CONTRACT - LANGARA GOLF COURSE
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