































































































SCHEDULE A
TERMS AND CONDITIONS

Agreement. You have retained Curtis GEO Solutions Inc.
(“GEO”) to provide you (the “Client”) with certain environmental,
geotechnical, engineering, testing and/or consuiting services (the
“Services”), as set out in the engagement letter (the “Letter”) to
which these general terms and conditions (the “Terms”) are
attached. The Letter and the Terms together constitute the entire
agreement (the “Agreement”) between the Client and GEO with
respect to the subject matter hereof and supersedes all prior oral
and written representations and all prior communications and
agreements.

Services and Schedule. GEO will commence the Services upon
execution of the Letter by the Client, and shall use reasonable
efforts to complete the Services in accordance with the schedule
included in the Letter, if any, and within a reasonable time if no
schedule is included in the Letter. Notwithstanding anything to
the contrary set forth in the Agreement, any date(s) for
completion of the Services are estimated and not warranted or
guaranteed by GEO, and GEO shall not be liable in damages for
delays in achieving such date(s).

Changes and Additional Services. The Client may at any time,
by written notice to GEO and provided that such changes are
within the general scope of the Services, request changes to the
specifications, time of performance, or other requirements of the
Services. In such event, GEQO shall advise the Client in writing of
the estimated impact of such changes on GEO's cost and time of
performance of the Services, and the estimated price and
schedule, if any, in respect of the Services shall be adjusted. Any
such adjustments will be reflected in a mutually agreed written
agreement which, when executed by both parties and delivered,
will modify and change the Agreement.

Estimates. Estimates prepared by GEO (including, but not
limited to, estimates of quantities, costs and schedules) represent
GEO’s judgment based upon its familiarity with the industry and
the information available at the time of the estimate. It is
recognized, however, that neither the Client nor GEO has control
over factors which affect or relate to such estimates. Accordingly,
GEO cannot and does not warrant or represent that actual items,
amounts, costs, quantities or time periods will not vary
significantly from any estimates prepared by GEO.

Taxes. The rates, fees and charges set forth the Agreement do
not include GST, HST, withholding, sales, excise, use, value
added, gross receipts or any other similar taxes imposed on the
Client, GEO and/or GEO’s subcontractors in connection with the
performance of this Agreement. The Client shall be responsible
for direct payment of all such taxes, or reimbursement to GEO of
all payments made by GEO in connection with such taxes.
Payment to GEO shall be net of any taxes or withholdings
required by any taxing authority other than a taxing authority of,
or authorized by, the Government of Canada or a province or
territory in Canada, and any such taxes or withholdings which
GEO may pay shall be full reimbursed by the Client.

Warranty and Performance of Services. GEO warrants that
the Services to be performed hereunder shall be performed in
accordance with the standard customarily used by an
experienced and competent consulting, geotechnical and
professional engineering organization rendering the same or
similar services under the same or similar circumstances. GEO
and its directors, officers, employees, agents, representatives
and approved subcontractors (the “Representatives”) performing
the Services will have and maintain throughout the term of this
Agreement all skills, qualifications, licences, expertise and
experience necessary to perform the Services in a professional,
workmanlike and timely manner in accordance with commercially
reasonable industry standards. GEO shall perform, and shall
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ensure the Representatives shall perform, the Services in
accordance with all applicable laws, orders, regulations,
ordinances, standards, codes, guidelines and other rules of all
lawful authorities and regulatory bodies having jurisdiction over
GEO, the Representatives or the Services. GEO makes no other
warranty of any kind whatsoever express or implied.

Independent Contractor. GEO shall conduct the Services as an
independent contractor, and shall have responsibility for and
control over the details and means of the performance of the
Services. GEO shall not be the agent of the Client when
performing the Services unless expressly agreed to by GEO and
the Client in writing.

Sub-Consultants and Contractors. Where the Services require
GEO to obtain the services of individuals and companies with
specialized expertise and/or services (the “Additional
Services”), these Additional Services may be obtained by GEO
for the benefit of the Client. As these Additional Services are for
the Client's benefit, the Client shall indemnify and hold GEO
harmless from any claims, damages, fees or expenses, arising
out of or in any way related to such Additional Services. This
includes the responsibility for payment for the Additional Services
rendered and pursuit of damages for errors, omissions or
negligence by those parties in carrying out the Additional
Services. In particular, these provisions apply to-the use of
laboratory testing services.

Documentation. Any drawings, reports, documentation or other
written materials (hereinafter collectively “Documents”) prepared
for or issued to the Client by GEQO hereunder shall be subject to
any limitations or assumptions identified in such Documents.
Such Documents shall be for Client's use only in connection with
the project or property for which such Documents were prepared.
Other than the responsibility undertaken by GEO pursuant to
Article 6 (Warranty and Performance of Services), GEO assumes
no liability with respect to the use of, or damages resulting from
the use of, any information, method, or process disclosed in any
Document issued by GEO hereunder. GEOQ’s Documents present
professional opinions and/or findings of a scientific and technical
nature. While attempts may be made to relate the data and
findings to applicable laws and regulations, such Documents are
not to be construed as legal opinions or as representations as to
the requirements of, or compliance with, laws, rules, regulations
or policies of federal, provincial or local government agencies.

Independent Judgement of Client. The information in GEO'’s
Documents is based on GEO’s interpretation of conditions
revealed through limited investigation conducted within a defined
scope of services and within the limits of consideration offered.
GEO shall not be responsible for the independent conclusions,
interpretations, interpolations and/or decisions of the Client, or
others who may come into possession of our report, or any part
thereof, which may be based on information contained in our
Documents. This limitation of liability includes any decisions
made to either develop, purchase or sell property, accept, work
upon or proceed with a project described in the Letter or our
report, or to proceed or not with GEO’s recommendations.

Ownership of Work. Any Document issued by GEO hereunder
shall become the property of the Client once GEO has been paid
in full, however, field notes, backup data, internal calculations and
any intellectual property (including any algorithm or electronic
source code) developed by GEO in connection with the Services
shall remain the property of GEO. Notwithstanding the foregoing,
GEO retains the right to use such Documents for its own
purposes provided, however, that GEO shall not use or disclose
any confidential information, subject to the provisions of Article 19
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(Confidential Information), of the Client without the Client's prior
consent.

Indemnification. Subject to the limitations of liability set out in
the Agreement, including, without limitation, the limitations set out
in Section 13 (Limitation of Liability): (i) GEO shall indemnify,
defend and hold the Client harmless from and against any claims,
liabilities, suits, loss, cost, expense and damages arising for or in
connection with GEO’s performance of the Services pursuant to
this Agreement: (x) to the extent caused by the negligence or
misconduct of GEO, or the Representatives; or (y) as expressly
provided for in this Agreement, and (ii) the Client shall indemnify,
defend and hold GEO and the Representatives harmiless from
and against any claims, liabilities, suits, loss, cost, expense and
damages arising from or in connection with the Services: (x) to
the extent caused by the negligence or misconduct of Client, its
employees, agents and other contractors; or (y) as expressly
provided for in this Agreement. Any claim for indemnification
under this Agreement, must be brought not later than [one] year
after the date of substantial completion of the Services.

Limitation of Liability. GEO’s aggregate liability for damages
arising out of or in connection with the Services provided by GEO
under this Agreement shall not, except as otherwise agreed by
GEO in writing, exceed the aggregate amount paid by the Client
to GEO for the Services under this Agreement. In no event will
GEO be liable for any consequential or indirect damages suffered
by the Client, including without limitation, any damages for loss of
profits, loss of use of property or liabilities for the Client’s breach
of any other contracts or agreements.

Exploration, Testing and Sampling. Where the Services
involve excavation or drilling wells or boreholes, the Client
acknowledges and agrees that: (i) the use of exploration and test
equipment may unavoidably damage or alter the property surface
or subsurface and GEO shall not be liable for any such
unavoidable damage or alteration; (i) GEO will not be
responsible for personal and property damages due to its
interference with subterranean structures, such as pipes, tanks
and utility lines that are not called to GEQO's attention in writing or
correctly shown on plans provided by the Client, or for which
clearances cannot be obtained from utility owners or their agents,
or which are incorrectly cleared by utility owners or their agents;
(iii) for any borehole or well installed as part of the Services which
is to remain in place for long term monitoring purposes, GEO will
not be responsible for any repairs or maintenance to the borehole
or well after installation that may be required due to weathering,
erosion, site conditions, site activities or any other reason beyond
GEO’s control, and (iv) GEO has no responsibility for any
borehole, well or excavation after it has been decommissioned as
part of the Services or otherwise, and the Client shall indemnify
and hold GEO harmless from any claims, damages, fines, fees,
litigation or expenses arising out of or in any way related to the
foregoing.

Hazardous Substances. Environmental science and engineering
consulting projects often have the potential to encounter
dangerous or hazardous substances and the potential to cause
an accidental release of those substances. If hazardous, toxic or
dangerous wastes or materials as defined by provincial or federal
regulations (“Wastes”) are encountered at any site where the
Services are being conducted and if such Wastes require
handling, transportation or disposal at an off-site facility, GEO will
assist by advising the Client of the Client’s options but, although
GEO may make arrangements on behalf of the Client or sign
manifests on behalf of the Client in connection with the Client's
disposal of such Wastes, in no event will GEO accept title to, or
take control of, or responsibility for any Wastes. The Client shall
indemnify and hold GEO and the Representatives harmiess from
any claims, damages, fines, fees, litigation or expenses, arising
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out of or in any way related to such Wastes, including, but not
limited to, the handling, transportation, disposal or accidental
release of such Wastes. This indemnification shall extend to all
claims brought or threatened against the GEO or the
Representatives under any federal or provincial statute as a
result of providing the Services. In addition to the above
indemnification, the Client further agrees not to bring any claims
against the GEO or its Representatives in connection with any of
the aforementioned causes. The Client also recognizes that the
activities of GEO may uncover previously unknown Wastes and
that such a discovery may result in the necessity to undertake
emergency procedures to protect employees and contractors as
well as the public at large and the environment in general. These
procedures may well involve additional costs outside of any
expenses or fees previously agreed to by the Client. The Client
agrees to pay for any expenses or fees incurred as the result of
such discoveries and to compensate GEO through payment of
additional fees and expenses for time spent by GEO to deal with
the consequences of such discoveries. The Client also
acknowledges that the discovery of certain Wastes will require
that certain regulatory bodies be informed, as described by
regulation and guidelines and accepted protocol, and the Client
agrees that notifications to such bodies by GEO will not be a
cause of action against or dispute with GEO or the
Representatives.

Information Provided by Client. GEO shall be entitled to rely
on, and shail have no liability for defects or deficiencies in the
Services attributable to its use of, data, design criteria, drawings,
specifications or other information furnished by the Client to GEO
and the Client shall indemnify and save harmless GEO and its
Representatives from any and all claims of any kind arising out
of, relating to, caused by, or contributed to by any errors or
omissions in the information provided by the Client to GEO. GEO
shall advise the Client, prior to use thereof, of any defects,
deficiencies or omissions in information furnished by the Client to
GEO that GEO may discover in its routine review and inspection
thereof, but GEO shall be under no obligation to review any such
Client-furnished information for completeness or correctness.

Access, Approvals and Permits. The Client shall be
responsible for all arrangements to enable GEO to enter public
and private property as required for GEO to perform the Services.
The Client shall furnish such approvals and permits from any and
all governmental authorities having jurisdiction over the
applicable property and such approval and consent from others
as may be necessary.

Safety. The Client shall be responsible for providing and
maintaining a safe work site for GEO, the Representatives and its
contractors and their respective employees and agents and the
public and third parties. In providing the Services, GEO will
comply with laws and regulations relating to occupational health
and safety which are applicable to the Services and will be
responsible for the conduct of its employees, subcontractors and
equipment at the work site. The presence of GEO personnel on
the work site shall not be construed in any way to relieve the
Client or any contractors on the work site from their
responsibilities for work site safety, public safety or the physical
environment.

Confidential Information. GEO shall maintain as confidential,
and shall ensure its Representatives maintain as confidential and
not disclose to others without the Client's prior written consent, all
information obtained from the Client. The Client shall maintain as
confidential, and shall ensure its agents, representatives,
employees, and partners maintain as confidential and not
disclose to others without GEO’s prior written consent, all
information obtained from GEO which (i) a third party would
reasonably consider to be confidential; or (i) GEO expressly
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designates in writing to be “CONFIDENTIAL". The terms of this
Agreement, including but not limited to the applicable rates and
charges, and any personal information regarding any of GEO'’s
staff are hereby designated as “CONFIDENTIAL". Each of the
Client and GEO shall use confidential information received from
the other only for the purpose of performing the Services or as
otherwise contemplated by this Agreement. Notwithstanding
anything to the contrary contained in this Agreement, nothing
herein shall prevent a party from disclosing to others or using in
any manner: (i) information that is or becomes a part of the public
domain other than by acts or omissions of the receiving party or
its personnel in violation of this Agreement, (ii) information that
lawfully becomes available to a party on a non-confidential basis
from a third party, (iii) information that a party can prove was in its
possession at the date it entered into this Agreement and was not
acquired directly or indirectly from the other party, (iv) information
a party can establish was independently developed by its
personnel without any access to the confidential information, or
(v) information that a party is required to disclose by any
applicable law, regulatory authority or court of competent
jurisdiction.

Suspension or Termination of Services by GEQ. GEO shall be
entitted to suspend or terminate the Services under this
Agreement should the Client: (i) fail to compensate GEO in
accordance with the terms and conditions of the Agreement; (ii)
fail to keep, observe or perform any other material covenant,
agreement, term or provision to be kept, observed or performed
by the Client under this Agreement, and such default shall
continue for a period of thirty (30) days after written notice thereof
has been provided by GEO; (iii) become subject to any
bankruptcy or insolvency law, or if any involuntary petition under
any such law is filed against the Client and not dismissed within
five (5) days; or (iv) make any assignment of its property for the
benefit of creditors. In the event of such suspension or
termination, GEO shall be entitled to compensation described in
Article 22 (Rights upon Suspension or Termination).

Suspension or Termination of Services by Client. The Client
may, by written notice, suspend, delay or interrupt the Services in
whole or in part for such period of time as the Client may
determine. The estimated cost and schedule of the Services
shall be adjusted to account for the delay caused by such
suspension. The Client may at any time, with thirty (30) days
written notice to GEO, terminate ail or any part of the Services. In
the event of such suspension or termination, GEO shall be
entitled to compensation described in Article 22 (Rights upon
Suspension or Termination).

Rights upon Suspension or Termination. In the event this
Agreement is terminated prior to completion of the Services, GEO
shall be compensated for Services performed prior to the
effective date of such termination plus the reasonable costs, and
settlement of subcontracts, purchase orders, and other
commitments incurred by GEO in connection with the
performance of the Services. GEO shall not be liable to the Client
for claims or damages resulting from termination of this
Agreement or the Services or any portion thereof, for any reason
whatsoever, including, without limitation, costs paid by the Client
to complete unfinished Services or engage a replacement
provider of the Services. To the extent GEO incurs costs in
connection with the implementation of any suspension, GEO shall
be compensated for such costs by the Client.

Applicable Law. This Agreement shall be construed and
enforced in accordance with the laws of the province of Alberta
and the laws of Canada applicable therein.

Collection of Fees and Expenses. If GEO refers amounts
payable to GEO under this Agreement for collection to a lawyer,
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an agent, or a collection agency, the Client will be responsible for
paying such reasonable fees that GEO may incur in the collection
of such amounts. Interest shall be payable at a rate of [18%] per
annum on any amounts not paid when due.

Severability. If any provision of this Agreement is determined by
a court to be invalid or unenforceable, the remainder of this
Agreement shall remain in full force and effect.

Dispute. Any disputes between the parties hereto which arise out
of this Agreement which cannot be settled amicably by the parties
shall be submitted to binding arbitration in accordance with the
Arbitration Act (Alberta). No decision by the arbitrator shall
provide for the payment of punitive, exemplary or other such
damages, and the cost of arbitration shall be apportioned
according to the determination of the arbitrator.

Inurement. This Agreement and all obligations herein contained
shall be extended to be binding upon the successors and assigns
of the parties hereto.

Assignment. GEO shall not assign this Agreement (other than
accounts receivable) without the prior written consent of Client
but may as it deems necessary engage third parties to perform
part of the work required in connection with the Services. The
Client shall not assign this Agreement without the prior written
consent of GEO.

Notices. All notices and communications required or permitted to
be given under this Agreement to either party shall be sent to the
address set out on the first page of the Letter. A party may
change its address for notice by giving written notice in
accordance with this section.

Survival. The provisions of this Agreement, which by their nature
are intended to survive the termination of this Agreement, shall
survive the expiration, cancellation, completion or termination, for
whatever reason, of this Agreement.

Waiver. The failure of either party to enforce, at any time, any
provision of this Agreement shall not constitute a waiver of such
provision in any way or the right of such party at any time to avalil
itself of any remedies it may have for breach of such provision.

Amendment. No amendment or modification to the Agreement
shall be effective unless it is in writing and executed by both
parties.

Force Majeure. Except as otherwise provided in this Agreement,
if and to the extent that either party shall be prevented, delayed
or restricted by reason of Force Majeure in the fulfilment of any
obligation hereunder, other than a monetary obligation, it shall be
deemed not to be in default in the performance of such obligation,
and any period for the performance of such obligation shall be
extended accordingly and the other party to this Agreement shall
not be entitled to any compensation for any loss, inconvenience,
nuisance or discomfort thereby occasioned, or to any other
remedy in respect thereof. For the purposes of this Agreement,
“Force Majeure” means any cause beyond the control of the
party affected thereby which prevents the performance by such
party of any obligations in this Agreement and not caused by its
default or act of commission or omission and not avoidable by the
exercise of reasonable care, excluding financial inability of either
of the parties.
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Curtis GEO Sclutions Inc. supplies Geotechnical Services to southern Alberta
and south eastern British Columbia. We are committed to providing our clients
with the highest level of satisfaction.

Our focus areas are Commercial, Industrial, Infrastructure and Residential.

Services:
Geotechnical —
Bearing Inspections
Foundaticn Designs
Foundation Inspections
Ground Water Depth Assessments
Investigations
Pile Designs
File Instaliation Inspections
Residential Foundations
Retaining Wall Designs
Shoring Designs
Subsurface Conditions
Topographical Surveys
Visual Site Inspections
Field Testing —
Asphalt
Compaction
Concrete
Pile Instaliation Inspections
Soil Compaction
Environmental -
Phase |
Phase li
Phase Il Remediation
Risk Management Plans
Laboratory ~  In-house
Asphalt Testing
Atterberg Limits
Caoncrete Testing
Los Angeles Abrasion Testing
Marshalf Mix Design
Proctor Compaction Testing
Sieve Analysis
Water Content

Our client base consists of Architects, Builders, Cities, Developers, Municipalities and Owners.

2417 Service, Certified with CCiL and CNSC, members of APEGA, ASTM & ASGA.

olgory, Alberto T24 6K,

curtisgeo.co  www.curtisgeo.ca

ol O Dt AT
7 - 28 Street NE,

info






RESUME

NAME: Michael J. Staple, B.Sc., P.Eng.
POSITION:  Senior Geotechnical Engineer

ACADEMIC QUALIFICATIONS:

X3 B.Sc., Civil Engineering, University of Calgary , 2002

PROFESSIONAL AFFILIATION:

<> Association of Professional Engineers, Geologists and Geophysicists of Alberta

EXPERIENCE:

Sixteen years’ experience in Geotechnical analysis of soils material testing, sampling, inspection of
quality control testing laboratories including:
<> Soils:
- Field drilling and logging test holes, Design and Reporting
- Laboratory testing such as moisture contents, visual classification, unconfined
compressive strength tests, consolidation tests, hydrometer analysis, Atterberg
limits, grain size analysis, specific gravity, moisture - density relationship, radio-
isotope density test.

< Concrete:
- Field sampling, testing and casting cylinders and test beams, insitu coring of
concrete, mix design batch alterations, supervision of pouring.
- Laboratory testing such as compressive strength of cylinders and beams, analysis
and reporting.
- C.S.A. approved concrete technician.

< Experience in the Environmental field:
- Phase | Environmental Assessments
- Phase [l Environmental Assessments

August, 2016 to Present:  Curtis GEO Solutions Inc.
2002 to July, 2016: Curtis Engineering Associates Ltd.
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