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AFFIDAVIT OF HENRY WEMEKAMP



I, Henry Wemekamp, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

L. I am one of the trustees (the “Irustees™) of the First Leaside Fund, and Wimberly Fund
and 1 am familiar with First Leaside Properties Fund and First Leaside Mortgage Fund
(collectively, the “Funds”). Except for the Mortgage Fund, the funds are the major unsecured
creditors of I.L. Master Texas, Ltd. (“Master Texas™) and F.L. Master Sherman Ltd. (“Master
Sherman”), two limited partnerships created under the laws of the state of Texas. Master Texas
and Master Sherman are two of the non-Applicant parties over which the Court has extended the
benefit of the Initial Order and subsequent Orders in this matter. In addition, my wife and T have

personally invested over $2 million in various First Leaside entities since 1992.

2. As such, I have knowledge of the facts and matters to which I hereinafter depose either
through my own knowledge or by informing myself with respect thereto in which case | have

indicated the source of my information and belief.

3. I swear this Affidavit in response to the Motion brought by First Leaside (as defined in
the Affidavit of Gregory MacLeod sworn August 20, 2012) for various relief returnable

August 23, 2012, Specifically:

(a) The Funds oppose granting First Leaside the right to simply cease managing the
propertics without the assurance that another party has been engaged to manage
them. Our counsel has prepared an alternative form of Order, which 1 attach

hereto, that we believe better protects the interests of the Funds'. In particular, we

! Attached hereto as Exhibit “A” is a true copy of the proposed alternative form of Order.



(b)

(©)

3-

believe that, as a result of the conclusions of the Monitor and First Leaside with

respect to the lack of any economic interest in these properties:

(i)

(i)

(iif)

management and control of the properties should be turned over to the

Funds immediately;

the CCAA proceedings in respect of the US Entities should be terminated

immediately; and

the equity interests of First Leaside in the US Entities (as defined in Mr.
McLeod’s Affidavit) should be transferred for nominal consideration to
the Funds. By definition, the equity in an insolvent entity is zero, and
because Master Texas and Master Sherman are included parties given the
benefit of the Initial Order (as defined in Mr. McLeod’s Affidavit) they
must be, in the view of First Leaside, insolvent. In other words, there is
no justifiable reason for First Leaside to retain those assets, which are

worthless to it.

We oppose any further investigations into the foreclosure of the Sedona Property,

which we see as a costly and time-consuming distraction; and

We oppose granting First Leaside the right to resign several of the Applicant

numbered companies as general partners of Master Texas and Master Sherman.



INTRODUCTION

The Funds

4. The Funds are each investment trusts created between October 2005 and February 2010,
as investment vehicles through which various arms-length, third party investors invested funds in
respect of certain real property located in the State of Texas. The funds are single purpose

entities and, as stated above, I am one of the Trustees of two of the Funds.

5. To provide ﬁnher context for the role the trustee and the Funds play in this matter, [ am
attaching to this affidavit as Exhibits “B™, “C*, and “D™* some of the constating documents of
the First Leaside and Wimberly Funds, namely, the various Declaration of Trusts (the
“Declarations of Trust”) and amendments thereto. The Declarations of Trusts grant the Trustees
extensive powers of management over the Funds. For example, paragraph 9.1 of the First

Leaside Declaration of Trust dated October 6, 2005 provides as follows:

9.1 — Powers of the Trustees. Subject to the terms and conditions of this
Declaration of Trust the Trustees may exercise from time to time in respect of the
Trust Assets and the investments and affairs of the Trust any and all rights,
powers and privileges that could be exercised by a legal and beneficial owner
thereof.

? Attached hereto as Exhibit “B” is a true copy of the First Leaside Fund Declaration of Trust dated
October 6, 2005;

? Attached hereto as Exhibit “C” is a true copy of the Amended Consolidated and Restated Declaration of
Trust dated August 8, 2006,

* Attached hereto as Exhibit “D” is a true copy of the Wimberly Fund Declaration of Trust dated
February 1, 2010;



Master Texas

6. Master Texas is a limited partnership (notwithstanding the use of the term “Ltd.” in its
name) created pursuant to the laws of the State of Texas® with its head office in Dallas, Texas.
Its general partner is 2088543 Ontario Inc. (“208”)°, which is an Ontario-incorporated company.
David Phillips is the principal of 208, which company is an included Applicant in this CCAA

proceeding.

7. Master Texas holds a controlling interest in six separate limited partnerships which own
properties in the State of Texas. The corporate chart at Exhibit P to the Affidavit of Greg
MacLeod sworn August 20, 2012, which I reproduce as an exhibit to this affidavit for the
convenience of the Court, shows the position of Master Texas in the larger group of certain but

not all, of the First Leaside companies’.

Master Sherman

8. Master Sherman is a limited partnership (notwithstanding the use of the term “Ltd.” in its
name) created pursuant to the laws of the State of Texas® with its head office in Dallas, Texas.
Its general partner is FL Master Sherman GP, Inc. (“Sherman GP”), which is a US entity.
Sherman holds a controlling interest in three separate limited partnerships which own properties

in the State of Texas, which is reflected in the corporate chart attached to this Affidavit.

* Attached hereto as Exhibit “E” is a true copy of a Corporate Search Report conducted in Texas in respect
of FL. Master Texas, Ltd.;

® Attached hereto as Exhibit “F” is a true copy of a Corporation Profile of an Ontario Corporation Profile
Report in respect of 2088543 Ontario Inc.;

7 Attached hereto as Exhibit “G” is a true copy of the corporate chart;

¥ Attached hereto as Exhibit “H” is a true copy of a Corporate Search Report conducted in Texas in respect
of Sherman;
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9. Although I am not Trustee of the First Leaside Mortgage Fund, I also attach a copy of the
Declaration of Trust’ in respect of that Fund as well, which | anticipate may of assistance to the

Court.

Creditors of F.L.. Master Texas Ltd. and Sherman

10. The latest financial statements for Master Texas which are available to me are dated
December 31, 2010 and, I understand, were prepared in mid-2011. These financial statements
indicate that Master Texas is indebted to the First Leaside and Wimberly Funds pursuant to two

or more promissory notes in the total amount (at that time) of $52,665,341.00".

11, According to information provided to the investors by the Monitor in August, 2011,
Master Sherman was indebted to First Leaside Properties Fund in the amount of $14.37 million
as of June 30, 2011 pursuant to a debt instrument bearing interest at 9%, maturing between 2017

and 2019 with an additional ten-year extension at Master Sherman’s option.

12, UCC and Ontario PPSA searches conducted on Master Texas and Master Sherman
indicate that there are no registrations outstanding against either of those parties in either
I

jurisdiction”’. To the best of my knowledge there are no secured creditors of Master Texas or

Master Sherman.

13. In fact, to the best of my knowledge, there are no other significant creditors of Master

Texas or Master Sherman of any sort, secured or unsecured. In a Confidential Report to

? Attached hereto as Exhibit “I” is a true copy of the Declaration of Trust re First Leaside Mortgage Fund
dated June 18, 2010,

'® Attached hereto as Exhibit “J” is a true copy of the Unaudited Financial Statement of Master Texas Ltd,
dated December 31, 2010,

' Attached hereto as Exhibit “K” are true copies of a UCC and Ontario PPSA searches conducted in
respect of Master Texas and Master Sherman.
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Investors dated July 20, 2012 (notwithstanding the fact that it is marked “confidential”, this

document is available on the Monitor’s website ), the Monitor concluded:

Accordingly, the funding provided to WALP by the FL. Entities was comingled in
the same account with the advances from the Funds and subsequently used to pay
amounts recorded as being due to Master Texas, to fund Master Sherman and to
pay distributions to WALP unit holders and the Funds’ unit holders. Based on
WALP’s records and the financial statements of Master Texas and Master
Sherman, it appears that WALP has no direct creditor claim against Master
Texas or Master Sherman. [Emphasis added}

14, In other words, it appears clear that the largest stakeholders with respect to Master Texas
and Master Sherman are the Funds, which are currently owed in excess of $66,000,000.00 by

Master Texas and Master Sherman.

The Involvement of Cassels Brock & Blackwell LLLP

15, The law firm of Cassels Brock & Blackwell LLP (“Cassels Brock™) has acted in the past
as counsel to the Funds and the Trustees. The front page of the First Leaside Fund Declaration
of Trust dated October 6, 2005 makes it clear that Cassels Brock acted as counsel to that Fund
and, in fact, prepared the document itself. I have been advised by Murray Eades, a former
independent trustee of the Funds who is also a lawyer, that Cassels Brock acted for the Funds
and their respective trustees from the date the Funds were established until May 30, 2012, when
new counsel, Torkin Manes LLP were retained to act for the Funds and in particular, the Trustees

of the Funds.

16. T also attach hereto a copy of a legal opinion rendered by Cassels Brock in respect of

whether the units of First Leaside Fund are qualified investments for trusts governed by
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registered retirement savings plans, which I believe is further evidence that Cassels Brock acted

for First Leaside Fund'?.

17. I also attach other e-mail correspondence that I believe further illustrates that Cassels

Brock has historically acted for First Leaside Fund, if not both Funds®.

The Trustee Issue

18.  With respect to the issues raised by the Monitor and other parties regarding the identity of
the trustees of the Funds, and the basis on which the Trustees claim to hold their positions as
Trustee, | attach Certificates of Incumbency’® for First Leaside Fund, Wimberly Fund and First

Leaside Mortgage Fund that certify the names of each of the Trustees of each of those Funds.

19. For some time now, the Trustees, myself in particular, have conducted ourselves as if we
were the legitimate trustees of the Funds. We have conducted Trustee’s meetings, made
decisions on behalf of the Funds, communicated with unit holders in our capacity as Trustees,
sworn Affidavits under oath in that capacity, retained counsel on behalf of the Funds and
represented ourselves to third parties as the Trustees of the Funds. I have personally provided a
$3,000 retainer to Allan Welsh & Company, Certified General Accountants practising in
Edmonton, Alberta, for the purpose of ensuring completion of all tax returns, and other filings in
respect of the US Entities and other First Leaside Entities, which Mr. MclLeod refused to pay.
This has been done to avoid incurring significant penalties in respect of late tax and other filings
and to ensure that the US Entities remain current in their obligations. In my mind, there should

be no contestation on this point.

12 Attached hereto as Exhibit “L” is a true copy of the legal opinion rendered by Cassels Brock dated
October 17, 2005

" Attached hereto as Exhibit “M?” is a true copy of the e-mail correspondence.

' Attached hereto as Exhibit “N” are true copies of the Certificates of Incumbency.
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20. To the extent there is some uncertainty as to our holding office as Trustees, I note that
Cassels Brock and First Leaside hold all of the relevant books and records, including minutes of
unit holders meetings and annual general meetings, and other corporate proceedings, that would
enable one to thoroughly investigate this issue at this time. Counsel for the Funds has requested
that documentation from Cassels Brock, but it has not been delivered. I see no reason why the
identity of the Trustees is an issue, and, in particular, why it is being raised at this time. [ am not
aware of any person who has claimed to be a current trustee that has not been identified on the

Certificate of Incumbency delivered to the CRO.

21.  In the meantime, I consider it my fiduciary duty (as do the other Trustees) to manage the

Funds in a prudent and responsible manner and will continue to do so.

The Investigation of the Foreclosure in Respect of the Sedona Property

22, The Funds oppose the CRO, the Monitor or First Leaside committing time and money to

investigating the now-completed foreclosure of the Sedona property.

23.  While the CRO does not purport to come to a conclusion on the merits of this issue, it is
asking the Court to give its approval to an investigative process that it is clear, will cost time and
money. A portion of the cost of those investigations may be borne by Master Texas and Master
Sherman, which the Trustees of the funds find problematic or other creditors of the First Leaside,

which I, in my capacity as a creditor of First Leaside, find objectionable.

24, Mr. MacLeod’s Affidavit sworm August 20, 2012 uses the term “alleged creditor,” which
in itself suggests that Mortgages Fund may not be a creditor of the limited partnership that

owned the Sedona property. In our view, the CRO is not objectively investigating the
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enforcement of the Sedona mortgage, but is suggesting that there is a possibility of some

wrongdoing or impropriety merely because of the involvement of Mr. Philips.

25, The Monitor and the CRO have been aware of the existence of the Mortgages Fund and

the Sedona mortgage in question for at least a full year. The mortgage is specifically mentioned

in the following documents:

(a) The Monitor’s Report in its capacity as Consultant dated August 19, 2011 (at p.

28); and
(b} The Affidavit of the CRO sworn February 22, 2012 (at p. 22)."°

26.  Notwithstanding the fact that the CRO and the Monitor have had more than a year to
investigate any alleged lack of consideration for the mortgage in question, no steps appear to
have been taken at any point to raise this issue. That is, until Mortgage Fund completed (or had
almost completed) the foreclosure. I observe as well that the CRO’s concern is not with respect
to the process of enforcing the mortgage; the concern is with respect to the very validity of the
mortgage (i.e., whether any consideration was given for it). Clearly, all information necessary to
make this determination has been available to the CRO and the Monitor for at least a year. An
incredibly large amount of fees have been paid to the Monitor, the CRO and its counsel for
exactly this type of investigation, yet they are advising this Court that these investigations are not
yet complete. At this time in the proceedings, the CRO should concentrate its efforts on

liquidating the remaining assets, not further time and money investigating the mortgage.

1% Attached hereto as Exhibit “O” is a true copy of the relevant excerpts from the above-mentioned
documents.
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27.  The foreclosure is now complete. No one filed Court materials to object during the
mortgage redemption period to the foreclosure. In order to reopen the foreclosure, First Leaside
would need to engage Texas counsel to initiate a legal proceeding in Texas in order to have a
Texas Court set aside the foreclosure and determine whether the mortgage is valid. First Leaside
will need to demonstrate a valid reason why it did not object to the foreclosure within the
timelines stipulated by Texas law. I am advised by counsel for the Funds and verily believe that,
based on discussions with Texas counsel, any request for a Court Order reopening a completed

foreclosure process in these circumstances would stand very little chance of success.

28. In the meantime, the Mortgage Fund continues to manage the Sedona property, and to
expend considerable sums in doing so. It would be prejudicial for First Leaside, the Monitor or
the CRO to permit monies to be expended in this way, and later, at their convenience, to

commence legal proceedings to have the enforcement process set asides.

Resignation of the General Partners of Master Texas and Master Sherman

29, We oppose the request for authority to resign the general partners of Master Texas and
Master Sherman. I am advised by counsel for the Funds and verily believe that the resignation of
the general partners of either entity could have the effect of triggering a default pursuant to the

third-parfy conventional mortgages held by US banks against each of the Texas properties.

30. I attach hereto excerpts from six of the Texas properties, as examples, in support of this
proposition. To take the Wimberly Pointe Apartments mortgage as one example, I am advised
by counsel for the Funds and verily believe that resigning the general partners of Master Texas

and Master Sherman may constituted a violation of s. 8.1 (vii) of that mortgagelG.

% Attached hereto as Exhibit “P” is a true copy of the excerpts from the six mortgages described above,
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The Discontinuation of CCAA Proceedings

31. The unit holders of the Trusts invested funds, and the Funds advanced those funds to
Master Texas and Master Sherman, for the specific purpose of acquiring and rehabilitating the
properties. It was never contemplated that the proceeds of assets sales or any net operating
income would be utilized to fund restructuring costs of the First Leaside entities in Canada. I do
not believe that the Funds, or the unit holders of the Funds, have derived any material benefit

whatsoever from the CCAA process.

32. T believe it would be unfairly prejudicial to the interests of the Funds (which, as stated
above, are the largest stakeholders in respect of F.L.. Masters Texas) if any portion of the cost of
the CCAA proceedings is allocated to Master Sherman, Master Texas, or any of the partnerships

in Texas in which they hold an interest.

33. For this reason, the Trustees’ position is that the sooner the US Entities can be removed
from the CCAA process, and the equity in the US Entities transferred to them, and management

of the US Properties turned over to the Funds, the better.

Confidentiality Agreements

34. 1 attach hereto two Confidentiality Agreements signed by myself and Ken Rice!”, one of
the other Trustees, in respect to the disclosure of information regarding Master Texas and Master
Sherman. In my view, once the transition of management responsibility as proposed herein is
completed, these Confidentiality Agreements will no longer be required or applicable and, as

part of this process the Court should authorize these confidentiality agreements to be terminated.

'7 Attached hereto as Exhibit “Q” is a true copy of the Confidentiality Agreements,
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35, T'make this Affidavit in good faith and for no improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on

August 22, 2012
\.

1

Comﬁissionef for Taking Affidavits HENRY WEMEKAMP

(or as may be)

© Jetfry > S90S

31797.0001/5062171_.1
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This is Exhibit “A” referred to in the Affidavit of Henry
Wemekamp, sworn August 22, 2012

0

"
Cor’nm?(yﬂ Jor Taking Affidavits (or as may be)
A\



Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

| IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, c. C-36, AS AMENDED

THE HONOURABLE ) THURSDAY, THE 23RD

)
JUSTICE ) DAY OF AUGUST, 2012

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc., First Leaside Finance Inc., First Leaside
Securities Inc., FL Securities Inc., First Leaside Management Inc., First Leaside
Accounting and Tax Services Inc., First Leaside Holdings Inc., 2086056 Ontario
Inc., First Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty Il
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517 Ontario Inc.,
1024919 Ontario Inc., 1031628 Ontario Inc., 1056971 Ontario Inc., 1376095 Ontario
Inc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development
(Canada) Inc., PrestonTwo Development (Canada) Inc., PrestonThree
Development (Canada) Inc., PrestonFour Development {Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario
Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413
Ontario Inc., 2067171 Ontario Inc., 2085306 Ontario Inc., 2059035 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions Management
Inc., 1049015 Ontario Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario Inc., FL Research Management Inc., 970877 Ontario Inc., 1031628 Ontario
Inc., 1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc., and First
Leaside Fund Management Inc. (“Applicants”)

ORDER

THIS MOTION, brought by the Applicants, for approval of the sale of the
businesses carried on by First Leaside Accounting and Tax Services, and certain other
relief as described in the amended notice of motion dated August 20, 2012, was heard

this day at 330 University Avenue, Toronto, Ontario.

31797.0001/5065043_.1
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ON READING the amended notice of motion, the affidavit of Gregory MaclLeod
sworn August 20, 2012 ("MacLeod Affidavit’), and the Fourth Report of the Monitor
dated August 21,2012 (“Fourth Report of the Monitor”), and upon hearing the

submissions of counsel for the Applicants, the Monitor and Representative Counsel,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion
and the motion record is hereby abridged and validated so that the motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT AUTHORIZES AND DIRECTS First Leaside (as defined in the
initial order (the “Initial Order”) of Justice D. M. Brown dated February 23, 2012} (“First

Leaside”):

(@) to transfer management, maintenance, administration, marketing, or
realization of value from limited partnerships, corporations, trusts, or
properties located or subsisting in the United States in which First Leaside
has a direct or indirect equity or other interest (collectively, the “US
Entities”) including, without limiting the generality of the foregoing,
properties held directly or indirectly by Wimberly Apartments Limited
Partnership, 2088544 Ontario Inc., 2088545 Ontario Inc., 2088543 Ontario
Inc., FL Master Sherman GP, Inc., FL Master Texas, Ltd., FL Master
Sherman, Ltd., F.L. US Holdings GP, Inc. or the Spring Valley Mall
property municipally known as 7800-7798 Spring Valley Road, Dallas,
Texas (collectively, the “US Entities Wind-Down™);

(b) to immediately terminate the confidentially agreements dated
August 8, 2012 attached as Exhibit “Q" to the Affidavit of Henry
Wenekamp sworn August 22, 2012;

(¢) to immediately terminate any and all management agreements between
First Leaside and any third parties with respect to the US Entities;

(d) to immediately commence negotiations of acceptable terms on which the
current CCAA proceedings in relation to the US Entities will be terminated,;

(e) to negotiate acceptable terms on which the interest or interests of First
Leaside in the US Entities will be transferred to the Funds;

31797.0001/5065043_1



() to provide an accounting of all revenues from the US Entities and all
expenses paid with respect to the US Entities;

(@ to Immediately transfer to the Trustees of the Fund all amounts held in any
First Leaside bank account with respect to the US Entities; and

(h)  to transfer to the Trustees of the First Leaside Mortgage Fund the bank
account which holds approximately $330,000 (the “Mortgage Fund”),
such transfer to be completed by the transfer of the Mortgage Funds, as
may be directed by the Trustees, or the changing of the signing authorities
on such bank account.

3. THIS COURT FURTHER ORDERS that in the event the parties are not
successful in concluding an agreement with respect to the matters described in
paragraph 2, any party may seek advice and directions from the Court, together with
any ancillary orders that the Court may deem just and appropriate with ten days of the

date of this Order.

4, THIS COURT FURTHER ORDERS that David Phillips shall assist and cooperate
with the Funds with respect to the matters set out in paragraph 2, and shall provide

access to any documentation or information in his possession concerning said matters.

5. THIS COURT ORDERS that notwithstanding the terms of paragraph 2 herein,
First Leaside is authorized and directed to take the following additional steps in

furtherance of the US Entities Wind-Down:
(a) To deliver books and records of US Entities

(i) in respect of US Entities which are corporations: to an officer,

director, or employee thereof;

(i1) in respect of US Entities that are limited partnerships: to the general

partner or an officer, director, or employee of the general partner;

31797.0001/5063043_.1



(b) relating to the Funds, to Torkin Manes LLP, Aftention S. Fay Sulley,

counsel to the Trustees of the Funds.

6. THIS COURT ORDERS that the portion of this application brought by 970877
Ontario Inc. is hereby discontinued, such corporation is deleted as an applicant, and the

title of proceedings herein shall be amended to read as follows:

Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C.
1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc., First Leaside Finance Inc., First Leaside
Securities Inc., FL Securities Inc., First Leaside Management Inc., First Leaside
Accounting and Tax Services Inc., First Leaside Holdings Inc., 2086056 Ontario
Inc., First Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty I
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517 Ontario Inc,,
1024919 Ontario Inc., 1031628 Ontario Inc., 1056971 Ontario Inc., 1376095 Ontario
Inc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development
(Canada) Inc., PrestonTwo Development (Canada) Inc., PrestonThree
Development (Canada) Inc., PrestonFour Development (Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario
Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413
Ontario Inc., 2067171 Ontario Inc., , 2085306 Ontario Inc., 2059035 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions Management
Inc., 1049015 Ontario Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario Inc., FL Research Management Inc., 1031628 Ontario Inc., 1045516
Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc., and First Leaside Fund
Management Inc.

31797.0001/5065043_.1



7. THIS COURT ORDERS that the stay provided for in paragraph 24 of the Initial
Order be and is hereby lifted to permit First Leaside to pursue proceedings against

David C. Phillips and Margaret Davis, who are directors of certain of the Applicants.

8. THIS COURT ORDERS that, notwithstanding paragraph 4 of the Initial Order,
G.S. Macleod & Associates Inc. in its capacity as Chief Restructuring Officer pursuant
to the Initial Order be and the same is hereby authorized and directed to execute on
behalf of First Leaside Realty 1l Inc. an Asset Purchase Agreement dated August 3,
2012 among 480 Metcalfe Street (Ottawa) Limited Partnership, 100 Isabella Street
(Ottawa) Limited Partnership, Redwood Retirement Residences (Ottawa) Limited
Partnership, Amica Acquisitions Inc. and Kingsett Real Estate Growth LP No. 2 (the
‘Amica APA") and such other documents as may be necessary or desirable for the
completion of the transaction contemplated in the Amica APA and for the conveyance of

the Purchase Assets as defined in the Amica APA to the Purchaser (as defined therein).

9. THIS COURT ORDERS that First Leaside Finance Inc. be and is hereby
authorized and directed to discharge the mortgage registered as Instrument No.

0C1276878 concurrently with the closing of the transaction contemplated in the Amica

APA.

10. THIS COURT ORDERS AND DECLARES that the transaction contemplated in

the Amica APA is exempt from the application of the Bulk Sales Act (Ontario).

11.  THIS COURT ORDERS AND DECLARES that First Leaside Accounting and Tax
Services Inc. ("FLAT") is hereby authorized to complete the sale of its businesses

substantially in the form of

31797.0001/5065043_.1



(i)  a Term Sheet dated August 10, 2012 and attached as Exhibit “N" to
the Macleod Affidavit among Joanna L. Hampton Holdings Inc.,
McMillan Thorne & Co. Ltd., D. McCormack & Company Inc., Allan
Welsh & Company, FLAT, the Toronto-Dominion Bank, and Jim
Brander Professional Corporation and authorizing the completion of
the transactions contemplated by such term sheet; and

(i)  a Term Sheet dated August 10, 2012 and attached as Exhibit “O” to
the Macleod Affidavit among Jim Brander, Jim Brander
Professional Corporation, Brander Professional Corporation, Smart
Books Accounting Services Inc., FLAT, the Toronto-Dominion Bank
and Joanna L. Hampton Holdings Inc., and authorizing the
completion of the transactions contemplated by such term sheet.

12. THIS COURT HEREBY REQUESTS the aid and recognition of any cour,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States to give effect to this Order and to assist the Receiver and its agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance
to the Monitor, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the Monitor and its agents in carrying out the terms of

this Order.

13.  THIS COURT ORDERS that the conduct of the CRO as described in the
MaclLeod Affidavits, except as it relates to the US Entities, be and the same is hereby

approved.

14.  THIS COURT ORDERS that the conduct of Grant Thornton Limited, in its
capacity as Monitor, as described in the Fourth Report of the Monitor, be and the same

is hereby approved.

31797.0001/5065043_.1



31797.0001/5065043_.1



17 EF0S08/ 1000 L6LIE

uesiddy sy 1oy s18hme ]

Wo2 ¥o0Igs|osses@plemp
¥GLE09C 9Ly 'Xed
09657693 9L ‘IP1

MLPSEC #ONST PIeM 'S piaed

wod yooIqsiasses@yoql
LG0€°0v09LYy ‘Xed
GZZS098°9ly 1Pl

N8968¢ # DNST Yy2dig "N uyor

ZOE HGW ouepuQ ‘ojucio]

1s9pA Joau1S Bury oF

BZe|d BNO0S 0012

dT7 l1em)2e[g 8 }201g s[osse)

H3aqH0

JUOIO| e pasuawLLIo) Buipasooid

(3s11 [e12JoWIWIOD)

102LLSNr 40 LAN0D HO0k3dNS
OIVINO

[e 39 ou| Juswebeuey Yyijeapn opises] }sild

40 INJWIONVHYY HO ISINOYNOD 40 NV1d V 40 ¥ILLVN IHL NI ANV

. Q3IANINY SY ‘9¢-D '2 ‘6861 "O'S™Y

1000-2196-CL-AJ  :ON Slld Hnog 1OV INJFWIONYHYY SHOLIGTND .STINVAWOD THL 40 ¥ILIVIN JHL NI






Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, c. C-36, AS AMENDED

THE HONOGURABLE ) THURSDAY, THE 23RD

)

JUSTICE ) DAY OF AUGUST, 2012

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc., First Leaside Finance Inc., First Leaside
Securities Inc., FL Securities Inc., First Leaside Management Inc., First Leaside
Accounting and Tax Services Inc., First Leaside Holdings In¢., 2086056 Ontario
Inc., First Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty Il
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517 Ontario Inc.,
1024919 Ontario Inc., 1031628 Ontario Inc., 1056971 Ontario Inc., 1376095 Ontario
Inc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development
{(Canada) Inc., PrestonTwo Development (Canada) Inc., PrestonThree
Development (Canada) Inc., PrestonFour Development (Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario
Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413
Ontario Inc., 2067171 Ontario Inc., 2085306 Ontario Inc., 2059035 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions Management
Inc., 1049015 Ontario Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario Inc., FL Research Management Inc., 970877 Ontario Inc., 1031628 Ontario
Inc., 1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc., and First
Leaside Fund Management Inc. (“Applicants”)

ORDER

THIS MOTION, brought by the Applicants, for approval of the sale of the
businesses carried on by First Leaside Accounting and Tax Services, and certain other
relief as described in the amended notice of motion dated August 20, 2012, was heard

this day at 330 University Avenue, Toronto, Ontario.




»

ON READING the amended notice of motion, the affidavit of Gregory Macl.eod
sworn August 20, 2012 (“MacLeod Affidavit'), and the Fourth Report of the Monitor
dated August 21,2012 (“Fourth Report of the Monitor’), and upon hearing the

submissions of counsel for the Applicants, the Monitor and Representative Counsel,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion
and the motion record is hereby abridged and validated so that the motion is properly

returnable today and hereby dispenses with further service thereof.

2, THIS COURT ORDERSAUTHORIZES AND DIRECTS First Leaside (as defined
in the initial order (the “Initial Order”) of Justice D. M. Brown dated February 23, 2012)

("First Leaside")

r_eahzatlgn_oi value from Ilmlted partnershlps corporatlons trusts or
properties located or subsisting in the United States in which First LeaS|de
has a direct or indirect equity or other interest (collectively, the “US
Entities”) including, without limiting the generality of the foregoing,
properties held directly or indirectly by Wimberly Apartments Limited
Partnership, 2088544 Ontario Inc., 2088545 Ontario Inc.,, 2088543
Ontario Inc., FL Master Sherman GP Inc., FL Master Texas Ltd., FL
Master Sherman Ltd er—FL US Hold|ngs GP Inc—bet—e*eeptmg—the—

Perleway—SheFman—'Fexae—ane_Q[ the Sprmg Valley Mall property
municipally known as 7800-7798 Spring Valley Road, Dallas, Texas
(collectively, the “US Entities Wind-Down”)_
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5. 3-—-THIS COURT ORDERS that notwithstanding the terms of paragraph 2 herein,

First Leaside is authorized;~but-not—obligated,_and directed to take the following

additional steps in furtherance of the US Entities Wind-Down:

(@) deliveringTo deliver books and records of US Entities

Legalt7908240.231797 0001 /5065043 1



() in respect of US Entities which are corporations: to an officer,

director, shareholder—or employee thereof;

(ii) in respect of US Entities that are limited partnerships: to the
general partner or an officer, director, sharehelder—or employee of

the general partner,;

Legalt7008240.231797 0001/5065043 1




6. &-THIS COURT ORDERS that the portion of this application brought by 970877
Ontario Inc. is hereby discontinued, such corporation is deleted as an applicant, and the

title of proceedings herein shall be amended to read as follows:

Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C.
1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc¢., First Leaside Finance Inc., First Leaside
Securities Inc., FL Securities Inc., First Leaside Management Inc., First Leaside
Accounting and Tax Services Inc., First Leaside Holdings Inc., 2086056 Ontario
Inc., First Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty Il
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517 Ontario Inc.,
1024919 Ontario Inc., 1031628 Ontario Inc., 1056971 Ontario Inc., 1376095 Ontario
Inc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development
(Canada) Inc., PrestonTwo Development (Canada) Inc., PrestonThree
Development (Canada) Inc., PrestonFour Development (Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario
Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413
Ontario Inc., 2067171 Ontario Inc., , 2085306 Ontario Inc., 2059035 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions Management
Inc., 1049015 Ontario Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario Inc., FL Research Management Inc., 1031628 Ontario Inc., 1045516
Ontario Inc., 2004516 Ontario Inc¢., 2192341 Ontario Inc., and First Leaside Fund
Management Inc.
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‘ 7 6-THIS COURT ORDERS that the stay provided for in paragraph 24 of the Initial
Order be and is hereby lifted to permit First Leaside to pursue proceedings against

David C. Phillips and Margaret Davis, who are directors of certain of the Applicants.

‘ 8. #-THIS COURT ORDERS that, notwithstanding paragraph 4 of the Initial Order,
G.S. MacLeod & Associates Inc. in its capacity as Chief Restructuring Officer pursuant
to the Initial Order be and the same is hereby authorized and directed to execute on
behalf of First Leaside Realty Il Inc. an Asset Purchase Agreement dated August 3,
2012 among 480 Metcalfe Street (Ottawa) Limited Partnership, 100 Isabella Street
(Ottawa) Limited Partnership, Redwood Retirement Residences (Ottawa) Limited
Partnership, Amica Acquisitions Inc. and Kingsett Real Estate Growth LP No. 2 (the
*Amica APA”") and such other documents as may be necessary or desirable for the
completion of the transaction contemplated in the Amica APA and for the conveyance
of the Purchase Assets as defined in the Amica APA to the Purchaser (as defined

therein).

| 9. 8-THIS COURT ORDERS that First Leaside Finance Inc. be and is hereby
authorized and directed to discharge the mortgage registered as Instrument No.

OC1276878 concurrently with the closing of the transaction contemplated in the Amica

APA.

10. 8-THIS COURT ORDERS AND DECLARES that the transaction contemplated

in the Amica APA is exempt from the application of the Bulk Sales Act (Ontario).

| Fegalt7908240.231797.0001/5065043 1




11.  40-THIS COURT ORDERS AND DECLARES that First Leaside Accounting and

Tax Services Inc. (“FLAT") is hereby authorized to complete the sale of its businesses

substantially in the form of

()

(ii)

a Term Sheet dated August 10, 2012 and attached as Exhibit “N” to
the MaclLeod Affidavit among Joanna L. Hampton Holdings Inc.,
McMillan Thorne & Co. Ltd., D. McCormack & Company Inc., Altan
Welsh & Company, FLAT, the Toronto-Dominion Bank, and Jim
Brander Professional Corporation and authorizing the completion of
the transactions contemplated by such term sheet; and

a Term Sheet dated August 10, 2012 and attached as Exhibit “O”
to the Macleod Affidavit among Jim Brander, Jim Brander
Professional Corporation, Brander Professional Corporation, Smart
Books Accounting Services Inc., FLAT, the Toronto-Dominion Bank
and Joanna L. Hampton Holdings Inc., and authorizing the
completion of the transactions contemplated by such term sheet.

12. +-—THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United

States to give effect to this Order and to assist the Receiver and its agents in carrying

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance

to the Monitor, as an officer of this Court, as may be necessary or desirable to give

effect to this Order or to assist the Monitor and its agents in carrying out the terms of

this Order.

13. 42-THIS COURT ORDERS that the conduct of the CRQ as described in the

MaclLeod AffigavitAffidavits, except as it relates to the US Entities, be and the same is

hereby approved.

| Legalt 708240231 797,0001/5065043 .1




14. 43—THIS COURT ORDERS that the conduct of Grant Thornton Limited, in its
capacity as Monitor, as described in the Fourth Report of the Monitor, be and the same

is hereby approved.

F-egal7008240-231797,0001/5065043 ]
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This is Exhibit “A” referred to in the Affidavit of Henry
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Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

| IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, c. C-36, AS AMENDED

THE HONOURABLE ) THURSDAY, THE 23RD

)
JUSTICE ) DAY OF AUGUST, 2012

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc., First Leaside Finance Inc., First Leaside
Securities Inc., FL Securities Inc., First Leaside Management Inc., First Leaside
Accounting and Tax Services Inc., First Leaside Holdings Inc., 2086056 Ontario
Inc., First Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty I
Inc., First Leaside Investments Inc., 965010 Ontario In¢., 1045517 Ontario Inc.,
1024919 Ontario Inc., 1031628 Ontario Inc., 1056971 Ontario Inc., 1376095 Ontario
Inc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development
(Canada) Inc., PrestonTwo Development (Canada) Inc., PrestonThree
Development (Canada) Inc., PrestonFour Development (Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario
Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413
Ontario Inc., 2067171 Ontario Inc., 2085306 Ontario Inc., 2059035 Ontario Inc,,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions Management
Inc., 1049015 Ontario Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario Inc., FL Research Management Inc., 970877 Ontario Inc., 1031628 Ontario
Inc., 1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc., and First
Leaside Fund Management Inc. (“Applicants”)

ORDER

THIS MOTION, brought by the Applicants, for approval of the sale of the
businesses carried on by First Leaside Accounting and Tax Services, and certain other
relief as described in the amended notice of motion dated August 20, 2012, was heard

this day at 330 University Avenue, Toronto, Ontario.

31797.0001/5065043_.1
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ON READING the amended notice of motion, the affidavit of Gregory MaclLeod
sworn August 20, 2012 ("MacLeod Affidavit”), and the Fourth Report of the Monitor
dated August 21,2012 (“Fourth Report of the Monitor”), and upon hearing the

submissions of counsel for the Applicants, the Monitor and Representative Counsel,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion
and the motion record is hereby abridged and validated so that the motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT AUTHORIZES AND DIRECTS First Leaside (as defined in the
initial order (the “Initial Order”) of Justice D. M. Brown dated February 23, 2012) (“First

Leaside”):

(a) to transfer management, maintenance, administration, marketing, or
realization of value from limited partnerships, corporations, trusts, or
properties located or subsisting in the United States in which First Leaside
has a direct or indirect equity or other interest (collectively, the “US
Entities”) including, without limiting the generality of the foregoing,
properties held directly or indirectly by Wimberly Apartments Limited
Partnership, 2088544 Ontario Inc., 2088545 Ontario Inc., 2088543 Ontario
Inc., FL Master Sherman GP, Inc., FL Master Texas, Ltd.,, FL Master
Sherman, Ltd., F.L. US Holdings GP, Inc. or the Spring Valley Mall
property municipally known as 7800-7798 Spring Valley Road, Dallas,
Texas (collectively, the “US Entities Wind-Down”),

(b) to immediately terminate the confidentially agreements dated
August 8, 2012 attached as Exhibit “Q” to the Affidavit of Henry
Wenekamp sworn August 22, 2012;

(c) to immediately terminate any and all management agreements between
First Leaside and any third parties with respect to the US Entities;

(d) to immediately commence negotiations of acceptable terms on which the
current CCAA proceedings in relation to the US Entities will be terminated,

(e) to negotiate acceptable terms on which the interest or interests of First
Leaside in the US Entities will be transferred to the Funds;

31797.0001/5065043 .1



(f) fo provide an accounting of all revenues from the US Entities and all
expenses paid with respect to the US Entities;

(g) toimmediately transfer to the Trustees of the Fund all amounts held in any
First Leaside bank account with respect to the US Entities; and

(h) to transfer to the Trustees of the First Leaside Mortgage Fund the bank
account which holds approximately $330,000 (the "“Mortgage Fund”),
such transfer to be completed by the transfer of the Mortgage Funds, as
may be directed by the Trustees, or the changing of the signing authorities
on such bank account.

3. THIS COURT FURTHER ORDERS that in the event the parties are not
successful in concluding an agreement with respect to the matters described in
paragraph 2, any party may seek advice and directions from the Court, together with
any ancillary orders that the Court may deem just and appropriate with ten days of the

date of this Order.

4. THIS COURT FURTHER ORDERS that David Phillips shall assist and cooperate
with the Funds with respect to the matters set out in paragraph 2, and shall provide

access to any documentation or information in his possession concerning said matters.

5 THIS COURT ORDERS that notwithstanding the terms of paragraph 2 herein,
First Leaside is authorized and directed to take the following additional steps in

furtherance of the US Entities Wind-Down:
(a) To deliver books and records of US Entities

(i) in respect of US Entities which are corporations: to an officer,

director, or employee thereof;

(i) in respect of US Entities that are limited partnerships: to the general

partner or an officer, director, or employee of the general partner;

31797.0001/5065043_.1
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(b) relating to the Funds, to Torkin Manes LLP, Attention S. Fay Sulley,

counsel to the Trustees of the Funds.

6. THIS COURT ORDERS that the portion of this application brought by 970877
Ontario Inc. is hereby discontinued, such corporation is deleted as an applicant, and the

title of proceedings herein shall be amended to read as follows:

Court File No. CV-12-9617-00CL

ONTARIO
SUPERICR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C.
1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc., First Leaside Finance Inc., First Leaside
Securities Inc., FL Securities Inc., First Leaside Management Inc., First Leaside
Accounting and Tax Services Inc., First Leaside Holdings Inc., 2086056 Ontario
Inc., First Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty Il
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517 Ontario Inc.,
1024919 Ontario Inc., 1031628 Ontario Inc., 1056971 Ontario Inc., 1376095 Ontario
Inc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development
(Canada) Inc., PrestonTwo Development (Canada) Inc., PrestonThree
Development (Canada) Inc., PrestonFour Development (Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario
Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413
Ontario Inc., 2067171 Ontario Inc., , 2085306 Ontario Inc., 2059035 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions Management
Inc., 1049015 Ontario Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario Inc.,, FL Research Management Inc., 1031628 Ontario Inc., 1045516
Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc., and First Leaside Fund
Management Inc.

31797.0001/5065043_1



7. THIS COURT ORDERS that the stay provided for in paragraph 24 of the Initial
Order be and is hereby lifted to permit First Leaside to pursue proceedings against

David C. Phillips and Margaret Davis, who are directors of certain of the Applicants.

8. THIS COURT ORDERS that, notwithstanding paragraph 4 of the Initial Order,
G.S. MaclLeod & Associates Inc. in its capacity as Chief Restructuring Officer pursuant
to the Initial Order be and the same is hereby authorized and directed to execute on
behalf of First Leaside Realty Il Inc. an Asset Purchase Agreement dated August 3,
2012 among 480 Metcalfe Street (Ottawa) Limited Partnership, 100 Isabella Street
(Ottawa) Limited Partnership, Redwood Retirement Residences (Ottawa) Limited
Partnership, Amica Acquisitions Inc. and Kingsett Real Estate Growth LP No. 2 (the
“Amica APA") and such other documents as may be necessary or desirable for the
completion of the transaction contemplated in the Amica APA and for the conveyance of

the Purchase Assets as defined in the Amica APA to the Purchaser (as defined therein).

9. THIS COURT ORDERS that First Leaside Finance Inc. be and is hereby
authorized and directed to discharge the mortgage registered as Instrument No.
0C1276878 concurrently with the closing of the transaction contemplated in the Amica

APA.

10. THIS COURT ORDERS AND DECLARES that the transaction contemplated in

the Amica APA is exempt from the application of the Bulk Sales Act (Ontario).

11.  THIS COURT ORDERS AND DECLARES that First Leaside Accounting and Tax
Services Inc. (‘FLAT") is hereby authorized to complete the sale of its businesses

substantially in the form of

31797.0001/5065043_.1



(i) a Term Sheet dated August 10, 2012 and attached as Exhibit “N” to
the MaclLeod Affidavit among Joanna L. Hampton Holdings Inc.,
McMillan Thorne & Co. Ltd., D. McCormack & Company Inc., Allan
Welsh & Company, FLAT, the Toronto-Dominion Bank, and Jim
Brander Professional Corporation and authorizing the completion of
the transactions contemplated by such term sheet; and

(i)  a Term Sheet dated August 10, 2012 and attached as Exhibit “O” to
the Macleod Affidavit among Jim Brander, Jim Brander
Professional Corporation, Brander Professional Corporation, Smart
Books Accounting Services Inc., FLAT, the Toronto-Dominion Bank
and Joanna L. Hampton Holdings Inc., and authorizing the
completion of the transactions contemplated by such term sheet.

12.  THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States to give effect to this Order and to assist the Receiver and its agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance
to the Monitor, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the Monitor and its agents in carrying out the terms of

this Order.

13.  THIS COURT ORDERS that the conduct of the CRO as described in the
MaclLeod Affidavits, except as it relates to the US Entities, be and the same is hereby

approved.

14. THIS COURT ORDERS that the conduct of Grant Thornton Limited, in its
capacity as Monitor, as described in the Fourth Report of the Monitor, be and the same

is hereby approved.

31797.0001/5065043_.1
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Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
ACT, R.S.C, 1985, c. C-36, AS AMENDED

THE HONOURABLE ) THURSDAY, THE 23RD

)

JUSTICE ) DAY OF AUGUST, 2012

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc., First Leaside Finance Inc., First Leaside
Securities Inc., FL Securities Inc., First Leaside Management Inc., First Leaside
Accounting and Tax Services Inc., First Leaside Holdings Inc., 2086056 Ontario
Inc., First Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty Il
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517 Ontario Inc.,
1024919 Ontario Inc., 1031628 Ontario Inc., 1056971 Ontario Inc., 1376095 Ontario
Inc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development
(Canada) Inc., PrestonTwo Development (Canada) Inc., PrestonThree
Development (Canada) Inc., PrestonFour Development (Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario
Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413
Ontario Inc., 2067171 Ontario Inc., 2085306 Ontario Inc., 2059035 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions Management
Inc., 1049015 Ontario Inc¢., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario In¢., FL Research Management Inc., 970877 Ontario Inc., 1031628 Ontario
Inc., 1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc., and First
Leaside Fund Management Inc. (“Applicants”}

ORDER

THIS MOTION, brought by the Applicants, for approval of the sale of the
businesses carried on by First Leaside Accounting and Tax Services, and certain other
relief as described in the amended notice of motion dated August 20, 2012, was heard

this day at 330 University Avenue, Toronto, Ontario.




ON READING the amended notice of motion, the affidavit of Gregory MaclLeod
sworn August 20, 2012 ("MacLeod Affidavit’), and the Fourth Report of the Monitor
dated August 21,2012 (*Fourth Report of the Monitor"), and upon hearing the

submissions of counsel for the Applicants, the Monitor and Representative Counsel,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion
and the motion record is hereby abridged and validated so that the motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT GRDERSAUTHORIZES AND DIRECTS First Leaside (as defined

in the initial order (the “Initial Order”) of Justice D. M. Brown dated February 23, 2012)

("First Leaside")to-take-ro-fuither-steps-to-manage maintain—administer—market—or

Leahzatjgn_oi Value from limited partnershlps corporatlons trusts or
properties located or subsisting in the United States in which First Leaside
has a direct or indirect equity or other interest (collectively, the “US
Entities”) including, without limiting the generality of the foregoing,
properties heid directly or indirectly by Wimberly Apartments Limited
Partnership, 2088544 Ontaric Inc., 2088545 Ontarioc Inc., 2088543
Ontario Inc., FL Master Sherman GP, Inc., FL Master Texas, Ltd., FL
Master Sherman Ltd er—FL US HoIdlngs GP Inc —bei—e*eephng—the—

Pa%kway—%hemqan—fliexas—and_oj the Spnng Valley MaII property
municipally known as 7800-7798 Spring Valley Road, Dallas, Texas
(collectively, the “US Entities Wind-Down”),_

Lepal®7008240.231797,0001/5065043 .1




5. 3-THIS COURT ORDERS that notwithstanding the terms of paragraph 2 herein,

First Leaside is authorized,—but—neot—obligated;_and directed to take the following

additional steps in furtherance of the US Entities Wind-Down:

(a) deliveringTo deliver books and records of US Entities

+egabt7908240.231797,0001/5065043 .1



(i) in respect of US Entities which are corporations: to an officer,

director, shareholder-or employee thereof;

(ii} in respect of US Entities that are limited partnerships: to the
general partner or an officer, director, sharehelder-or employee of

the general partner,;

by  where-an-Applicantis-a-general-partherof one-or-mere-of-the-US-Entities -

fregalt7908240:231797.0001/5065043 1




6. 5-THIS COURT ORDERS that the portion of this application brought by 970877
Ontario Inc. is hereby discontinued, such corporation is deleted as an applicant, and the

title of proceedings herein shall be amended to read as follows:

Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
{Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C.
1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc., First Leaside Finance Inc., First Leaside
Securities Inc., FL Securities Inc., First Leaside Management Inc., First Leaside
Accounting and Tax Services Inc., First Leaside Holdings Inc., 2086056 Ontario
Inc., First Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty I
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517 Ontario Inc.,
1024919 Ontario Inc., 1031628 Ontario Inc., 1056971 Ontario Inc., 1376095 Ontario
Inc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development
(Canada) Inc., PrestonTwo Development (Canada) Inc., PrestonThree
Development (Canada) Inc., PrestonFour Development {Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario
inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413
Ontario Inc., 2067171 Ontario Inc., , 2085306 Ontario Inc., 2059035 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions Management
Inc., 1049015 Ontario Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario Inc., FL Research Management Inc., 1031628 Ontario Inc., 1045516
Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc., and First Leaside Fund
Management Inc.

+-egal®7008240.231797,0001/5065043 1




7. &6-THIS COURT ORDERS that the stay provided for in paragraph 24 of the Initial
Order be and is hereby lifted to permit First Leaside to pursue proceedings against

David C. Phillips and Margaret Davis, who are directors of certain of the Applicants.

8. +-THIS COURT ORDERS that, notwithstanding paragraph 4 of the Initial Order,
G.S. MaclLeod & Associates Inc. in its capacity as Chief Restructuring Officer pursuant
to the Initial Order be and the same is hereby authorized and directed to execute on
behalf of First Leaside Realty Il Inc. an Asset Purchase Agreement dated August 3,
2012 among 480 Metcalfe Street (Ottawa) Limited Partnership, 100 Isabella Street
(Ottawa) Limited Partnership, Redwood Retirement Residences (Ottawa) Limited
Partnership, Amica Acquisitions Inc. and Kingsett Real Estate Growth LP No. 2 (the
‘Amica APA”) and such other documents as may be necessary or desirable for the
completion of the transaction contemplated in the Amica APA and for the conveyance
of the Purchase Assets as defined in the Amica APA to the Purchaser (as defined

therein).

9. 8—THIS COURT ORDERS that First Leaside Finance Inc. be and is hereby
authorized and directed to discharge the mortgage registered as Instrument No.

0C1276878 concurrently with the closing of the transaction contemplated in the Amica

APA.

10. 8-THIS COURT ORDERS AND DECLARES that the transaction contemplated

in the Amica APA is exempt from the application of the Bulk Sales Act (Ontario).

Legal®7008240.231797.0001/3065043 1
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11. 40-THIS COURT ORDERS AND DECLARES that First Leaside Accounting and

Tax Services Inc. ("FLAT") is hereby authorized to complete the sale of its businesses

substantially in the form of

(i)

(ii)

a Term Sheet dated August 10, 2012 and attached as Exhibit “N" to
the MaclLeod Affidavit among Joanna L. Hampton Holdings Inc.,
McMillan Thorne & Co. Ltd., D. McCormack & Company Inc., Allan
Welsh & Company, FLAT, the Toronto-Dominion Bank, and Jim
Brander Professional Corporation and authorizing the completion of
the transactions contemplated by such term sheet; and

a Term Sheet dated August 10, 2012 and attached as Exhibit “O”
to the Macleod Affidavit among Jim Brander, Jim Brander
Professional Corporation, Brander Professional Corporation, Smart
Books Accounting Services Inc., FLAT, the Toronto-Dominion Bank
and Joanna L. Hampton Holdings Inc., and authorizing the
completion of the transactions contemplated by such term sheet.

12. 4H1-THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United

States to give effect to this Order and to assist the Receiver and its agents in carrying

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance

to the Monitor, as an officer of this Court, as may be necessary or desirable to give

effect to this Order or to assist the Monitor and its agents in carrying out the terms of

this Order.

13. 42-THIS COURT ORDERS that the conduct of the CRQ as described in the

Macleod AffidavitAffidavits, except as it relates to the US Entities, be and the same is

hereby approved.

| Legalt7908240-231797,0001/5065043 1




14. 13--THIS COURT ORDERS that the conduct of Grant Thornton Limited, in its
capacity as Monitor, as described in the Fourth Report of the Monitor, be and the same

is hereby approved.

| FegalE7008240.231 797 0001/5065043 .1



ueniddy au} Jo) siedAme]

W03 }I0IQS[aSSe@piemp
7S1LE€°09¢° 91y Xed
0965'698°9L% -I°L

MILPSEE ‘#ONST PIEBA 'S plAE(]

woo yooigsjesseo@yoagl
LS0E°0FP9 0Ly Xed

G2ee'098 9Ly el

N8968E # DNST uadig ‘N uyor

ZO€ HSW oueuQ ‘ojuocio)

1S9pA 198418 Bupy ot

eze|d Bioos 0012

d11 lI9Av oe]g @ Moolg s[asse)

H3IAAHO

OJU0I0] Je paouswiLLIod Bulpesoold

(3s17 |e19I9WIOD)

AJULSNIM 40 LEINOI ¥OoRAdNS
OIIVINO

1000-£196-2L-AD ‘ON 8ji4 HNoD

A3ANINV

|e 1@ "ou| Juswabeuey Yieepp apisea 3sdi

40 INJWIONVHYY HO FSINOUdINOD 40 NV1d V 4O YU3LLVIN IHL NI ANV
‘9e-0 2 ‘G861 "0's™
1OV INIWIONVHHY SHOLIGINO ,STINVIWOO IHL JO H3ILIVIA JHL NI



CUVCBUOL B0 |



D

Document 1 1D

AL

i

Tty Rk

MS/CLIENT/5064060/

1

Description #5064060v1<CLIENT> - CBB Order August 23 2012

Document 2 ID  [InterwovenSite://TORKINMANES-DMS/CLIENT/5065043/
1

Description #5065043v1<CLIENT> - TM Draft Order August 23 2012

Rendering set torkin manes

Moved-fom-
\/IC'V;" j 10
Style change
Format change

Meoveddeletion-
Inserted cell
Deleted cell
Moved cell
Split/Merged cell
Padding cell

Count
Insertions 36
Deletions 25
Moved from 0
Moved to 0
Style change 0
Format changed 0
Total changes 61







This is Exhibit “B” referred to in the Affidavit of Henry
Wemekamp, sworn Aygust 22, 2012

Commissioner }ﬂ Taking Affidavits for as may be)



FIRST LEASIDE FUND

DECLARATION OF TRUST

Legal*1781219.3

October 6, 2005

CASSELS BROCK & BLACKWELL LLP




ARTICLE 1T INTERPRETATION

L1
1.2
1.3
I4
1.5
1.6
1.7
1.3
1.9
1.10

2.1
22
2.3
24
2.5
26
2.7

3.1
32
33
34
3.5
3.6
37

4.1

5.1
5.2
5.3
5.4
5.5

Tahle of Contents

DEfiNITONS e et

References 10 Acts Performed By 1he TIUSE.c. ..o euueesuioreoe e oo eveeeesee s see oo oemee oo

Tax ACl.eenee

NUMBEE ANG GENUT 1o et em e e eecore et eeee st eeee oo oes s oo seeeseos st
Headings for REMETENCE ONY ...........ooiimeceeteemetteeeeeeme oot e s eemssees e e e et eeeeeeee et
Day NOT A BUSINESS DAY...uvuueccrciieecan s seesn e e s eee e eeas e ves s res s mes s s oo eeeeeeoeee

L T S

GOVerning Law. ...t

CUITENCY .. .o

COTEAIN PHIASES, CIC. ... oecrvereeeeareremrecemseeeesoassreses e eeeesseeeese st ee oo e rmemeeee s sesseee st e eeeeeesseeeeeseeeeeeeseees e
ARTICLE 2 DECLARATION OF TRUST

R ELaT I 11T e B T S

INETA] oMMttt e et eeeeeee e

NAME 0F TrUST...voeeeeece e

Head Office ..oovereereeccerniraen.

NAEULE OFThE TIUSE ettt cee et e eeeeceeeee s s e et e e eos et oo eeee oot e on
Rights OF TTUSE UNHROIIETS .. .ceeveeecrr et ssessecam oo reeeesss e resee e rese s oot e eeeee e eees et eoeeeees e
LB ) b e A D e 1 O
ARTICLE 3 ISSUE AND SALE OF TRUST UNITS
INAMUTE OF TEUSE URILS......ees s ceeesmesecens e rersrasesssesses e seeseee e senasesssmes s eerens

Authorized Number of Trust UnitS. oo oo

Issue of Trust Units .....ovoreeveereecorreeinnen

Fractional Trust Units..........oco........

ConSORAAON OF TIUSE UNES w..coveeeeececeeasecornceosenesee s e ireecosessssseseeessese oo resesseees e eeeseeeeseeeeseeeee s
NG PIE-EMPUVE RIZIIS ..o ceaeeetsmmss i ecsses s sneess s s e oo eeeeeee e oo oo oeees oo+ eeeeeee e eeeee e
Re-Purchase of Initial Trust Unit BY the TIUSE .....oc.ceveessecereeeee e seeeeemeereseesensesessseessssssssssossseseoeeseee e
ARTICLE 4 INVESTMENTS OF THE TRUST.......

H

PUrP0SE 0f the TTUSE .oevvv et s e seeesse s,
ARTICLE 5 DISTRIBUTIONS........

Computation of Distributable Cash FIGW ........coo.ivueevesveveececeeeeeeeseeeereessoreseeseees oo eeos e eeeses s
Computation of Income and Net Realized Capital Gains.........vceeecueoreeross oo
Distribution of Distributable CASH FIOW wevuururereeeeeeeoeeer oo s eee e ee s oeeoseee oo
OHEr DISTTDULIONS .....ovocecesscs e taennesss s et eoee st es e eneeeseeseneas st s sttt ee e ees s eesee e

Character of Distributions and Designations




5.6
37

ARTICLE 6 REDEMPTION ...

6.1
6.2
6.3
6.4
6.5
6.6

ARTICLE 7 TRUSTEES

7.1
72
7.3
74
1.5
7.6
17
7.8
7.9
7.10

ARTICLE 8§ APPOINTMENT, RESIGNATION AND REMOVAL OF THE TRUSTEES

8.1
82
33
8.4
8.5
8.6
8.7
88

ARTICLE 9 CONCERNING THE TRUSTEES

9.1
92

Enforceability of Right to Receive Distributions .....,..o.ooo... .
Method of Payment of Distributions .....................

Withholding Taxes............

Tax Act Definitions............,

Distribution Reinvestment and Trust Unii Purchase Plan/Compensation Plans

L S

Unclaimed Distribulions. ... ...ooocoovooeoeeeeeeeeeeooooo

Right of Redemption by Trust UBHROTAEES co .ttt e ve s e eee
Exercise Of RedemPUion RIZHE......c.o.uvuermeer oo voveoo e eeescesssas e s
Cash Redemption

In Specie Redemption .....................

Canicellation of all Redeemed Trust Units.......ooovooooeoeeoooeeoeoooo

Number ot'Trustees
Calting and Notice of Mectings

PIACE OF MEUINES ... oo ose oot sre e cee et s e oo e e e e oo eeeeeeeeeeeeeese e
Meetings by TeIePRONE ..e...veoecee oo e s
QUOTUITE 1ottt et e
Chairman ..o e
ACHON DY the TrUSTEES ...vu.vveseeeeece e eeeerns et seee oo oo s
Adjourned Meeting ...........ce.veeeermsecmeoeeeeeeescessoveeneeon.
Remuneration and Expenses .........

OffiCers....coueenrevnerrecnennnnn.

T

B e g R N N A e e e e PR F R AA bu e e RN EET TP AT N EE R gk p ey paynerrraras

.......... Peirindrangnesatenan

Qualification of Trustees.............

e g b e e e e R A ek b A TR PR AR N an e AR PR AN R A AR g onnn

Appointment of Trustees............

Consent to Act......cveeennoonn..

Failure to Appoint Minimum NUMBEr 0f TrUSIEES .vevc.ve.veeremreeesesssressesseosoooeos e oo eseoeoeooooeose
Ceasing to Hold OTTI08 et ae e e ceaeeeee e et eeeees e

Removal of Trustees

Filling Vacancies

.....................................................................................................................................

Validity of Acts ...

Powers of the TruStees ....oo.oevuvereveeneeeeeeoe oo,

l Specific Powers and Authorities




9.3
9.4
9.5
9.6
9.7
9.8
9.9
9.10
911
%12

10.1 .
10.2

ARTICLE 11 AMENDMENT

1.1
1.2
11.3

12.1
12.2
12.3
12.4
12.5
12.6
12.7
12.8
129
12.10
i2.11
12.12
12,13
12,14

13.1
13.2
13.3
13.4

BAIKING o e ettt s s sttt e e eeeeee e ee e e e oottt eeeeeeeeeeoe
Standard 0f Care BNd DULES...o.o.vc.e e eeeeeeoee et et oo eeeeeeeeeeeeeees e ee oot
FEES BN EXPENSES ... oottt eee e e ees et soeeres s eoe s es e
Limitations on Liability of TruStees coo.....voveeeeoeeoeececeree oo oo e

Indemnification of Trustees. . ...o.oovovvevrveree e

Contractual OblZAtoONS 0f NG TIUS!.,.c.cveeveuusuumasseceemecresecvemeoes s eeasessesssere e sereaes s ees oo oeseosens )
CONFIICLS OF IIIETES ......tococ ittt eeseeee e e ee e eeoeeeoe oo
CONAILIONS PIECEAENL..._........oceeeeeeeeme oo eee e e ee s e e e oot oo e ee e sesso
Reliance Upon Trustees and OFFICErs...........oc..oveeecseeseeeeseseereoese oo eeeeeeeseeeeeeeses e oo
EXCCULON OF INSIUMEIS. - v ecereri e eeeceeeems et eeenteeeseee s eeee oot oo oo eee oo

ARTICLE 10 COMMITTEES OF TRUSTEES....

Delegation .......

Procedure..............

1J
wn

14
wn

Amendment ... oo e,

TNO TEIMUNATON ... e eseeseeee e e oo eeeae s e e s eeees e eeeeeeeeeeeeseee e

Notification of Amendment

Annual and Special Meetings of Trust URIhOIAETS ......ceeu.oocoomeeeeceecseeeeeosssseoseee oo
INOUICE OF MEBEEINES . oottt ee s eeeee e e e e e e e oo et ee e ee s
Quorum

VOUNE RIGRES 1 creeeevs1 e eeeceecececanas st e asssss s e et eecome e oee sttt eeeeeeesee oo oo eee e

Proxies

Personal Representatives ... v ceeeeisaes e seereeceseeose e e eeeeesseeeeesess e,

Resolutions Binding the Trustees

Meaning of “OUSIARAIIET ....oovrecveceerers e ees s seesssaesee e seeemseeeemses e e eeeeseee e eee e eeesess
RECOT DAtE FOr VOINE ov.... oot et ceeeeeeeeee oo oo eoes s oees e seeseeesees e eeee s e eee oo eeeeeeeoes

Meaning of “Special Resolution™...................

APPOINMENE OF IISPECLON.......ccomereeesece e ieevecesesesssssassasas s aemssisssesseeeeeeseessseeeeeessesseee oo eoeeeneeeoeseeeeeeeseeees

RESOIILIONS TN W, covutserer e ivcenac e emeceseeee et e e seeeeeem e s sesee e oo

Binding Effect of ReSOIEONS «...e..ooveoeeeceeee oot

Mo Breach

Nature of Trust UnitS.......ooceeeeeceecevesrs versennn
Form of Trust Unit Certificates __.......coo.oovvenene _
Contents of Trust Unit CertifICAtes........uewrwuer veeeseessssereees e eessseemssssees eteses e ee oot ees oo eeseeeesee e ooee
Register of Trust Unitholders.............ooovvcvevovvveoeseseoens

- ifi -




13.5
13.6
15.7
13.8
13.9
13.10
13.11
i3.12

ARTICLE 14 TERMINATION

4.1
14.2
14.3
14.4
14.5
14.6
14.7
14.8

ARTICLE IS5 SUPPLEMENTAL INDENTURES

15.1

ARTICLE 16 GENERAL......,

16.1
162
16.3
16.4
16.5
16.6
16.7
16.8
16.9
16.10
16.11
16.12
16.13

ARTICLE 17 AUDITORS...,

17.]
i7.2
173

Limitalion of Non-Resident OWRership .-.....o.o o ooevecueec e oo eeeeoeseeeessseeese e 38
TE2DS[ET OFTTUSTUNILS oo v ssss e eeeeees s eeseoerses st eeeess e eeeeoeeees e 39
Trust Units Held Jointly or in @ Fiduiary Capacity.....ooooowvcuireerre oo eeoseessseemessseneseessse oo A0
PerfOmmance 0 TTUST....... vt e e seeeeeee e sems e A0
LOSt COMIMCALES .oc.oeeret ettt e s eeeeeemeees e s eeeemenssss e )
Death of @ Trust UnMhOMIET...........coovoamerteerieceecsseoee e ceessms e eeosese s esssese s ees e eeeeeeeeeeess oo oo A0
OFTer FOr TRUSEUNHS w.oo.ootivceceececrmmi s sssnssssvese oo eseeseereeesremeeseseseeesseessesesee e sseeess e oo

Repurchase of TTUSEURIS ... ecureeieesme s sees e eemeeesee e eneeee oo oo 8

Term of Trust coeeeeceee e OO OU OO - X |

Termination with the Approval of Trust Unitholders.....uuummmsmmmuueecerecenreceeeeeeceeeecressreesmorseoosooe oo 443
Procedure Upon TETMINAMON ... cvvuve e ceeecesscrsssieeesseeneeeesereeeseeemeesossesseessassssse oo 43
Powers of the Trustees Upon Termination ..........-..ow...eeeeeeeree oo eeerreossoee oo,
S2LE OF INVESIMENTS covvvtree e vassssras s essssee e eeseeemss s eessseeemesseee e eee e eeoneseens s 1]
DiStribution of Proceeds OF ASSEES ..uvvu.eeereveeees e eveceoeee oo ceeeeeees e oo eeeoeeos oo eooeeoeee oo AL
Further Notice t0 Trust UnithoIErS cuv...............ooooeeoceeeon e e oo

Responsibility of the Trustees after Sale and CONVEISION ovvvv..oeecoeeees oo, A

.............................. P P P P PP,

Provision for Supplemental Indentures for Certain Purposes

ramreraneees ot creerenesrae e [ 45
NOTICES ettt st ee et et e eeee et eeeee e

Failure to Give NOtice....oo.ovee e
Joint Holders ..........c.......
SCIVICE OF NOUCE wue-.eo e ssssnes e s e e sessens s es e
Information Available to Trust Unitholders .......ooooovvrems oo oo

Fiscal Year and TaXation YEar.......ieuuuecuoerseeeseecomssssseossssesssssnsoes oo
FINANCIZL DISCIOSURE o........o ot et seie st seeseeses e reessos s emmase et ee oot eeee e s es e eese s sene 46
Trust Unithelder Meeting Information .........oooeeeevevevesreoeeeenn e nenrcsirsreenenn 40
Taxation Information.............._..
[ncome Tax Matters _....ccovveeoeeci oo v seee s ee e eseees e
Protective Classification EleCtion...........o....oc.ooooovooveeeveessseseerns
Trust ReCOrds .....ooeee oo ce e et —————— s
Consolidations.........

.................. L P TP T P PP v

Qualification of Auditors
Appointment of Auditors
Change Of AUAIOTS ...........ocecrcmneeesesseessssenssirsesseess s seeresesemss somsrent e seeessseee oo eeseeeneeeseeeeeseemses e reee e A8

-y -

L
i
H
H



174 Report of'Auduors«iB
ARTICLE 18 MISCELUANEQUS oot seeemeseeses e oo eeeeoe S - ¢
18.1 Counterparts o oL b e ef b b e e o e e d e oo e ramt s e e st e st e em s e e e s ere s e esneseeeseenesse s DB

18.2 Severability .o

18.3 LANBUALE oo oems et ceene e s et e e e ee et s oo e oo e eeeeee oo STTOP L1




FIRST LEASIDE FUND

THIS DECLARATION OF TRUST IS MADE AS OF THE 6TH OF OCTOBER, 2005

BY:

Mary La Rocea, in her capacity as the initial trustee (the “[nitial Trustee™) of the trust
constituted by this declaration of trust (the “Trust™), and each person who an or after the
date hereof becomes a trustee of the Trust as herein provided (each persen, while a trustee
of the Trust as herein provided, hereinafter called a “Trustee™),

-and-

Mary La Rocca, in her capacity as initial unitholder of the Trust (the *Initial
Unitholder”) and all persons who after the date hereof become holders of Trust Units are
herein provided (collectively at any time, the “Trust Unitholders™),

WHEREAS the Initial Trust Unitholder wishes to create a trust for the sole purpose of
investing its funds in securities and investments permitted by the terms hereof:

~ AND WHEREAS for the purpose of settling the trust created hereunder, the Initial
Unitholder paid an amount of $10.00 in lawful money of the United States (the “Initial Conftribution™) and
received in exchange therefor ten units of the Trust (the “Initial Trust Units™);

AND WHEREAS the Trustee has agreed to hold the Initial Contribution and all amounts
and assets subsequently received under this Declaration of Trust or in respect of the investment of these
assets in accordance with the provisions hercinafter set forth;

AND WHEREAS the Initial Unitholder and the Trustee desire that the beneficiaries of
the Trust, including the Initial Unitholder, shall be the holders of the Trust Units;

AND WHEREAS it is intended that the Trust Units (as hereinafter defined) be offered
for sale to members of the public in each of the provinces and territories of Canada pursuant to the
Prospectus (as hereinafter defined); ‘

AND WHEREAS the Initial Unitholder and the Trustee desire that the Trust shall
qualify as a “mutual fund trust” pursuant o subsection 132(6) of the Income Tax Act (Canada);

NOW THEREFORE, the undersigned, being the sole Trustee, hereby confirms and
declares that he agrees with the Initial Unitholder to hold in trust, as Trustee, the Initial Contribution and
any and all other property, real, personal or otherwise, tangible or intangible, which has been at the date
hereof or is hereafter transferred, conveyed or paid to or otherwise received by him as Trustee or to which
the Trust is otherwise entitled and all rents, income, profits and gains therefrom for the benefit of the

Trust Unitholders hereunder in accordance with and subject to the expressed provisions of this
Declaration of Trust, as follows:




1.1

ARTICLE 1
INTERPRETATION

Definilions

In this Declaration of Trust including the recilals hereto, unless the context otherwise

requires, the following terms shall have the following meanings:

(a)

(b)
()

" (d)

(e)

(H)

(2)
(h)
(i)

@

(k)
M

(m)

(n)

“Affiliate” of a person means any person that would be deemed to be an affiliated entity
of such person under the Securities Act (Ontario) as it exists on the date hereof {applied,
with the necessary changes being made, in respect of persons that are not companies),

“Annuitant” means the annuitant or beneficiary of a Plan or any other plan of which a
Trust Unitholder acts as trustee or carrier;

“associate” when used to indicate a relationship with a person or company, has the same
meaning as in the Securities Act (Ontario);

“Auditors” means the fim of chartered accountants appointed as the auditors of the
Trust from time to fime in accordance with the provisions hereof who initially shall be
KPMG LLP, Chartered Accountants;

“Business Day™ means any day except Saturday, Sunday and any statutory holiday in
Toronto, Ontario, Canada;

“Closing” means a closing of the issue of Trust Units to the public pursuant fo the
Offering; “Date of Closing” means the date on which a Closing occurs; and “Time of
Closing™ means the time on a Date of Closing at which a Closing occurs;

“Counsel” means a barrister or solicitor or firm of barristers and solicitors or other
lawyers in an appropriate jurisdiction retained by the Trust;

“Distributable Cash Flow™ has the meaning ascribed thereto in subsection 5.1{b);

“Distribution Payment Date” in respect of a Distribution Period means a date no later
than 15 days following the end of the Distribution Period or, if such day is not a Business
Day, the next following Business Day or such other date determined from time to time by
the Trustees; '

“Distribution Period” means initially the period from and including the initial Date of
Closing to and including the last day of the calendar month in which the initial Closing
oceurs and thereafter means each month in each calendar year from and including the
first day thereof and to and including the last day thereof:

“Distribution Record Date” means the last Business Day of each Distribution Period;

“Fully Diluted Basis™ means, with respect to the number of outstanding Trust Units, at
any time, the number of Trust Units that are outstanding at that time and would be
outstanding if all outstanding options, rights attached to securities convertible into or
exchangeable for Trust Units and other rights to acquire Trust Units were exercised at
that time;

“generally accepted accounting principles” or “GAAP” means Canadian generally
accepted accounting principles determined with reference to the Handbook of the
Canadian Institute of Chartered Accountants, as amended from time to time;

“Income of the Trust™ has the meaning ascribed thereto in subsection 5.2(a),




o)

(p)
(q)

(s)
(1)

()

V)

(W)

)

o)

(=

(aa)
(bb)
(cc)

(dd)

(ee)

(ff)

"Initial Coatribution™ means the amount of $10.00 paid by the Initial Unitholder to the
Trustee for the purpose of setiling the Trust:

“Initial Trastee™ means the person named as the first Trustee of the Frust above:

“Master LP” means F. L. Master Texas, Ltd.. a limited parinership lormed under the
laws of the State of Texas:

“Monthly Limit" has the meaning given to that term in subsection 6.4(a):
“Net Realized Capital Gains™ has the meaning ascribed thereto in subsection S 2(b).

“Non-Resident™ means a person who is a “non-resident™ of Canada within the meaning
of the Tax Act;

“Offering” means the initial offering of Trust Units to the public pursuant to exemptions
from prospectus requirements of applicable securities laws;

“Ordinary Resolution™ means, subject to section 12.12, a resolution proposed. to be.
passed as an ordinary resolution at a meeting of Trust Unitholders (including an
adjourned meeting) duly convened for that purpose and held in accordance with the
provisions hereof at which a quorum is present, which rtesolution is passed by the
affirmative votes of a majority of the votes casi by the Trust Unitholders at such meeting;

“person” means and includes individuals, corporations, limited partnerships, general
partnerships, joint stock companies, limited liability companies, joint ventures,
associations, companies, trusts, banks, trust companies, pension funds, business frusts or
other organizations, whether or not legal entities, and governments, govemmental
agencies and political subdivisions thereof:

“Plan” means a trust governed by registered refirement savings plan, registered
retirement income fund, registered education savings plan or deferred profit sharing plan,
each as described in the Tax Acf;

“real property” means property which in law is real praperty and includes, whether or
not the same would in law be real property, leaseholds, mortgages, undivided joint
interests in real property (whether by way of tenancy-in-common, joint tenancy, co-
ownership, joint venture or otherwise), any interests in any of the foregoing and securities
of persons the sole or principal purpose and acfivity of which is to invest irt, hold and deal
in real property;

“Redemption Price” has the meaning ascribed thereto in subsection 6.3(a);
“Registers™ has the meaning ascribed thereto in section 13.4;
“Residents” means persons who are resident in Canada for the purpose of the Tax Acr;

“Special Resolufion™ has, subject to section 12.12, the meaning ascribed thereto in
section 12.8;

“Subsidiary” of a person means any person that would be deemed 1o be a subsidiary
entity of such person under the Securities Act (Ontario) as it exists on the date hereof
(applied, with the necessary changes being made, in respect of persons that are not
companies);

“Tax Act” means the Jncome Tax Act, R.S.C. 1985 (5th Supp.} ¢. 1 and the regulations
thereunder;

“this Declaration of Trust”, “this Declaration”, “hereto”, “herein”, “hereof”
“hereby”, “hereunder” and similar expressions refer to this instrument, as hereby

-3-




amended and restated, and not o any particular Article, section or portion hereol, and
include any and every instrument supplemental or ancillary hereto:

{gr)  “Transfer Date™ has the meaning given to that term in subsection 6.5

(hh)  “Trust™ means the First Leaside Fund. an open-ended. limited purpose lrusl constituied
by this Declaration of Trust;

(i) “Trust Assets”™, at any time, means such of the following monies, properties and other
assets as arc at such time held by the Trusl or by the Trusiees on behalf of the Trust.
including:

(i) the Initial Contribution;

(i) all funds or property derived from the issuance or sale of Trust Units or other
cash or property received by the Trust;

. - -(1ii) ... any securities, whether debt or equity, of any Wimberly Group Member or other
securities or investments otherwise permitted by the terms of this Declaration of
Trust to be held from time to time by or on behalf of the Trust; and

(iv) all proceeds, income, dividends, interest, profit, return of capital, gains and
accretions and all substituted assets, rights and benefits of any kind or nature
whatsoever arising directly or indirectly from or in connection with or accruing
to such foregoing property or such proceeds of disposition;

an “Trust Liabilities™ has the meaning ascribed thereto in subsection 2.7(a};

(kk)  “Trust Unit Certificate” means a certificate in the form approved by the Trustees
evidencing one or more Trust Units, issued and certified in accordance with the
provisions hereof;

{n “Trust Unitholders” means at any time the holders at that time of one or more Trust
Units, as shown on the Registers;

(mm) “Trust Units” means all of the trust units of the Trust authorized and issued hereunder as
such and for the time being outstanding and entitled to the benefits hereof;

(nn)  “Trustee”, at any time, means an individual who is, in accordance with the provisions
hereof, a trustee of the Trust at the time including, without limitation so long as he
remains a trustee, the Initial Trustee and “Trustees” means, at any time, all of the
individuals, each of whom is at that time a trustec;

(00}  “Unitholder's Declaration” means a declaration regarding the residency of a Trust
Unitholder, any Beneficial Trust Unitholder or other beneficial owner(s) or any other
person in the form determined by the Trustees in accordance with section 13.5;

{pp)  “Wimberly Group” means, at any time, collectively, Wimberly LP, Master LP and their
respective Subsidiaries and Affiliates, and “Wimberly Group Member” mearis any one
of them; and

(qq)  “Wimberly LP” means Wimberly Apartments Limited Partnership, a limited parinership
formed under the laws of the Province of Ontario

1.2 References to Acts Performed by the Trust
For greater certainty, where any reference is made in this Declaration of Trust to an act to
be performed by the Trust, such reference shall be construed and applied for all purposes as if it referred

-4-



to an act 1o be performed by the Trustees on behalf of the Trust or by some other person duly authorized
to do so by the Trustees or pursuant to the provisions hereof. and where any reference 15 made in this
Declaration of Trust to actions. rights or obligations of the Trustees. such reference shall be construed and
applied for all purposes to refer to actions. rights or obligations of the Trustees in their capacity as
Trustees of the Trust, and not in their other capacities, unless the context olherwise requires.

1.3 Tax Act

Any reference herein to the Tax Act or 1o a particular provision thereof shall include a
reference to the Tax Act or that provision as it may be renumbered or amended from time to time. Where
there are proposals for amendments to the Tax Act which have not been enacted into law or proclaimed
into force on or before the date on which such proposals are to become effective, the Trustces may take

such proposals into consideration and apply the provisions hereof as if such proposals had been enacted
into law and proclaimed into force. :

1.4 Number and Gender

In this Declaration of Trust, unless herein otherwise expressly provided or unless the
context otherwise requires, words importing the singular number include the plural, and vice versa and
words importing a gender shall include the feminine, masculine and neuter genders.

1.5 Headings for Reference Only

The division of this Declaration of Trust into Articles and sections, the provision of a
Table of Contents and the insertion of headings are for convenience of reference only and shal! not affect
the construction or interpretation of this Declaration of Trust.

1.6 Day Not a Business Day

In the event that any day on which any amount is to be determined or any action is
required to be taken hereunder is not a Business Day, then such amount shall be determined or such

action shall be required to be taken at or before the requisite time on the next succeeding day that is a
Business Day.

1.7 Time of the Essence

Time shall be of the essence in this Declaration of Trust.

1.8 Governing Law

This Declaration of Trust and the Trust Unit Certificates shall be construed in accordance
with the laws of the Province of Ontario and the laws of Canada applicable therein and shall be treated in

all respects as Ontario contracts. The parties hereto hereby immevocably submit and attom to the
Jurisdiction of the courts of the Province of Ontario.

1.9 Currency

Unless otherwise specified herein, all references to money amounts are to lawful
currency of the United States of America.

1.10 Certain Phrases, efc,

In this Declaration of Trust, (i) the words “including” and “includes” mean “including (or
includes) without limitation™, and (ii) the phrase “the aggregate of, “the total of, “the sum of, or a phrase
of similar meaning means “the aggregate (or total or sum), without duplication, of,
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ARTICLE 2
DECLARATION OF TRUST

2.1 Establishment of Trust

The Trustees agree to hold the Trust Assets in trust for the use dnd benefit of the Trust
Unitholders, their successors, permitted assigns and personal representatives. on and subject to the terms
and conditions hereinafter declared and set forth, such trust to constitute the Trust hereunder.

22 Initial Contribution

The Initial Trustee hereby acknowledges payment by the Initia! Unitholder, concurrent
with the execution of this Declaration of Trust, of the Initial Contribution to the Trust for the purpase of
seitling this Trust in consideration for which the Initial Unitholder was issued ten Trust Units.

2.3 Name of T'rust

(a) © The Trust shall be known'and designated a5 the “FIRST LEASIDE FUND” or the French
language version thereof and, whenever practicable, lawful and convenient, the property
of the Trust shall be held and the affairs of the Trust shall be conducted and transacted
under that name.

(b) If the Trustees determine that the use of such name is not practicable, legal or convenient,
the Trust may use such other designation or may adopt such other name as the Trustees
deem appropriate, and the Trust may hold property and conduct and transact its affairs
under such other designation or nane.

2.4 Head Olfice

The head office of the Trust shall be located at 430 Regional Road, #8 R. R. |, Uxbridge,
Ontaria L9P IRI, or such other place or places in Canada as the Trustees may from time to time
designate.

25 Nature of the Trust

The Trust is an unincorporated, open-ended limited purpose trust, established for the
purposes specified in section 4.1. The Trust is not, shall not be deemed to be and shall not be treated as, a
general ‘partnership, limited partnership, syndicate, association, joint venture, company, corporation or
Joint stock company nor shall the Trustees or any individual Trustee or the Trust Unitholders or any of
them or any person be, or be deemed to be, treated in any way whatsoever as liable or responsible
hereunder as partners or joint venturers. The Trustees are not and shall not be, or be deemed to be, agents
of the Trust Unitholders. The relationship of the Trust Unitholders to the Trustees shall be solely that of
beneficiaries of the Trust and their rights shall be limited to those conferred upon them by this
Declaration of Trust.

2.6 Rights of Trust Unitholders

The rights of each Trust Unitholder to call for a distribution or division of assets, monies,
funds, income and capital gains held, received or realized by the Trustees are limited to those contained
herein and, except as provided herein, no Trust Unitholder shall be entitled to call for any partition or
division of the Trust Assets or for a distribution of any particular asset forming part of the Trust Assets or
of any particular monies or funds received by the Trustees. The legal ownership of the Trust Assets and
the right to conduct the activities of the Trust are vested exclusively in the Trustees, and no Trust
Unitholder has or is deemed to have any right of ownership in any of the Trust Assets, except as
specifically provided herein. Except as specifically provided herein, no Trust Unitholder or Trust
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Unitholders shall be entitled to interfere with or give any direction to the Trustees with respect to the
affairs of the Trust or in connection with the exercise of any powers or authorilies conferred upon the
Trustees under this Declaration of Trust. The Trust Units shall be personal property and shall confer upon
the holders thereof only the interest and rights specifically set forth in this Declaration of Trust,

2.7
()
(b)
(c)

3.1
(a)
(b)

Liability of Trust Unitholders

No Trust Unitholder or Annuitant in its capacity as such shall incur or be subject 10 any
liability, direct or indirect, absolute or contingent, in contract or in tort or of any other
kind to any person in connection with: (i} the Trust Assets or the ownership, use,
operation, acquisition or disposition thereof or exercise or enjoyment of the rights,
privileges, conditions or benefits attached thereto, associated therewith or derived
therefrom; (ii) the obligations or the activities or affairs of the Trust; (i) any actual or
alleged act or omission of the Trustees or by any other person in respect of the activities
or affairs of the Trust (whether or not authorized by or pursuant to this Declaration of
Trust); (iv) any act or omission of the Trustees or any other person in.the-performance or
exercise, or purported or attempted performance or exercise, of any obligation. power,
discretion or authority conferred upon the Trustees or such other person in respect of the
activities or affairs of the Trust (whether or not authorized by or pursuvani to this
Declaration of Trust); (v) any transaction entered into by the Trustees or by any other
person in respect of the activities or affairs of the Trust {whether or not authorized by or
pursuant to this Declaration of Trust); or (vi) except as provided in section 5.8, any taxes,
levies, imposts or charges or fines, penalties or interest in respect thereof payable by the
Trust or by the Trustees or by any other person (except the Trust Unitholder to the extent
required by applicable tax laws) on behalf of or in connection with the activities or affairs
of the Trust (collectively, “Trust Liabilities”)

No Trust Unitholder or Annuitant in its capacity as such shall be liable to indemnify the
Trustees or any other person with respect to any Trust Liabilitics.

To the extent that, notwithstanding the provisions of this section 2.7, any Trust
Unitholder or Annuitant, in its capacity as such, may be determined by a judgment of a
court of competent jurisdiction to be subject to or liable in respect of any Trust
Liabilities, such Trust Unitholder is entitled to be reimbursed out of the Trust Assets for
any payment of Trust Liabilities made by such Trust Unitholder.

ARTICLE 3
ISSUE AND SALE OF TRUST UNITS

Nature of Trust Units

The beneficial interests in the Trust shall be divided into interests of one class, described
and designated as “Trust Units™, which shall be entitled to the rights and subject to the
limitations, restrictions and conditions set out herein. Fach Trust Unit shall vest
indefeasibly in the holder thereof and the interest of each Trust Unitholder shall be

determined by the number of Trust Units registered in the name of the Trust Unitholders
on the Registers.

Each Trust Unit represents an equal undivided beneficial interest in any distribution from
the Trust whether of Distributable Cash Flow, Income of the Trust, Net Realized Capital
Gains (other than Net Realized Capital Gains allocated and distributed to redeeming
Trust Unitholders) or other amounts and in any net Trust Assets in the event of
termination or winding-up of the Trust." All Trust Units outstanding from time to time
shall be entitled to an equal share in any distributions by the Trust (other than
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{c)
(d)
3.2
unlimited.
3.3
“{a)
(b)
©)
34

distributions made in respect of any distribution reinvestment plan adopted by the
Trustees) and, in the event of termination or winding-up of the Trust. in the Trust Assets.
All Trust Units shall rank among themselves equally and rateably without discrimination.
preference or priority.

The issued and outstanding Trust Units may be subdivided or consolidated from time to
time by the Trustees wilhout notice to or approval of the Trust Unitholders.

Each Trust Unit shail entitle the holder of record thereof o one vote at all meetings of
Trust Unitholders.

Authorized Number of Trust Units

The number of Trust Units which are authorized and may be issued hereunder is

Issue of Trust Units

Trust Units may be issued by the Trust at the times, to the persons, for the consideration
and on the terms and conditions that the Trustees determine. The Trustees may authorize
the Trust to pay a reasonable commission to any person in consideration of such person
purchasing or agreeing to purchase Trust Units from the Trust or from any other person
or procuring or agreeing to procure purchasers for Trust Units.

The Trustees may create and issue instalment receipts, rights, warrants, receipts
(including so-called “special warrants” and “subscription receipts” which may be
exercisable for no additional consideration), securities convertible into or exchangeable
or exercisable for Trust Units or other securitics of the Trust (including Trust Units
issuable upon the exchange of securities of other issuers) or options (including all types
of incentive programs) to subscribe for Trust Units which instalment receipts, rights,
warrants, receipts, convertible or exchangeable or exercisable securities or options may
be exercisable at such subscription price or prices and at such time or times as the
Trustees may determine. The instalment receipts, rights, warrants, receipts, convertible or
exchangeable. or exercisable securities or options so created may be issued for such
consideration or for no consideration, all as the Trustees may determine. An instalment
receipt, right, warrant, receipt, convertible or exchangeable or exercisable security or
option shall not be a Trust Unit and the holder thereof shall not be a Trust Unitholder.

Trust Units are only to be issued as fully paid in meney, property, including an obligation
to pay consideration in instalments, or past services, and are not to be subject to future
calls or assessments, except that Trust Units to be issued under an offering of Trust Units
to the public or otherwise may be issued for a consideration payable in instalments and -
the Trust may take a securify interest over such Trust Units for unpaid instalments.

Fractional Trust Units

If as a result of any act of the Trustees hereunder any person becomes entitled to a

fraction of a Trust Unit, such person shall not be entitled io receive a certificate therefor. Fractional Units
shall not, except to the extent that they may represent in the aggregate one or more whole Trust Units,
entitle the holder thereof to notice of or to attend or to vote at, meetings of Trust Unitholders. Subject to
the foregoing, such fractional Trust Units shall have attached thereto the rights, restrictions, conditions
and limitations attaching to whole Trust Units in the proportion that they bear to a whole Unit.




35 Consclidation of Trust Units

Immediately after any pro rata distribution of additional Trust Units to all Trust
Unitholders pursuant to section 5.7. the number of the outstanding Trust Units will be consclidated such
that each Trust Unitholder will hold afier the consolidation the same number of Trust Units as the Trust
Unithalder held before the distribution of additional Trust Units. In this case. cach Trust Unit Certificate
representing a number of Trust Units prior to the distribution of additional Trust Units is deemed to
represent the same number of Trust Units after the non-cash distribution of additional Trust Units and the
consclidation.

Notwithstanding the foregoing, where tax is required to be withheld from a Trust
Unitholder's share of the distribution, the consolidation will result in such Trust Unitholder holding that
number of Trust Units equal to (i) the number of Trust Units held by such Trust Unitholder prior to the
distribution plus the number of Trust Units received by such Trust Unitholder in connection with the
distribution (net of the total of the number of whole and part Trust Units withheld on account of
withholding taxes and the number of whole and part Trust Units withheld pursuant to section 58 on
account of the "Trustees' reasonable expenses with regard to the sale of such Trust Units withheld on
account of withholding taxes) muttiplied by (ii) the fraction obtained by dividing the aggregate number of
Trust Units outstanding prior to the distribution by the aggregate number of Trust Units that would be
outstanding following the distribution and before the consolidation if no withholding were required in
respect of any part of the distribution payable to any Trust Unitholder. Such Trust Unitholder will be
required to surrender the Trust Unit Certificates, if any, representing such Trust Unitholder's original

Trust Units, in exchange for a Trust Unit Certificate representing such Trust Unitholder's post-
consolidation Trust Units.

3.6 No Pre-Emptive Rights

No person shall be entitled, as a matter of right, to subscribe for, purchase or acquire any
Trust Unit.
3.7 Re-Purchase of Initial Trust Unit by the Trust

Immediately after the Closing, the Trust will purchase the Initial Trust Units from the
Initial Unitholder and the Initial Unitholder will sel! the Initial Trust Units to the Trust, for a purchase
price of $10.00 and, upon the completion of that purchase and sale, the Initial Trust Units shall be
cancelled and shall no longer be outstanding for any of the purposes of this Declaration of Trust.

ARTICLE 4
INVESTMENTS OF THE TRUST

4.1 Purpose of the Trust

The Trust is an unincorporated, open-ended, limited purpose trust and its operations and
activities shall be restricted to:

(a) acquiring, investing in, transferring, disposing of and otherwise dealing with securities of
persons engaged in the ownership of primarily income-producing multiple-unit
residential real property located in Canada and the United States, as ‘well as activities
ancillary or incidental thereto, and such other investments as the Trustees may determine;

{b) acquiring, investing in, transferring, disposing of and otherwisc dealing with securities of
or lending to any Wimberly Group Member;



(d)

(e)

()

(e)
(h)
(i)

0)
(k)

temporarily holding cash in interest bearing accounts short-term government debt or
short-term investment grade carporate debt for the purposes of paymg the expenses and
liabilities of the Trust. paying amounts payable by the Trust in connection with the
redemption of any Trust Units or other securities of the Trus( and making distributions to
Trust Unitholders:

issuing Trust Units and other securities of the Trust, including instalment receipts.
securities convertible into or exchangeable or exercisable for Trust Units or other
securities of the Trust or other rights, warrants, receipis or options converiible into or
exchangeable or exercisable for Trust Units or other securities of the Trust, including for
the purposes of:

(i) obtaining funds to conduct the activities described in paragraphs (a) and (h)
above, including raising funds for acquisitions;

(ii) implementing Trust Unitholder rights plans, distribution reinvestment plans,
distribution reinvestment and Trust Unit purchase.plans, - option. plans,.long term
incentive plans or other compensation plans, if any, established by the Trust;

(ii}  making non-cash distributions to holders of Trust Units as contemplated by this
Declaration of Trust, including pursuant to distribution reinvestment plans, if
any, established by the Trust; and

(iv)  repaying any indebtedness or satisfying any obligation, including any
indebiedness or obligation to any Wimberly Group Member;

issuing debt securities (including debt securities convertible into or exchangeable for
Trust Units or other securities of the Trust) or otherwise borrowing and mortgaging,
pledging, charging, granting a security interest in or otherwise encumbering any of the
Trust Assets as security;

guaranieeing (as guarantor, surety or co-principal obligor) the payment of any
indebtedness, liability or obligation of any Wimberly Group Member or the performance
of any obligation of any Wimberly Group Member, and mortgaging, pledging, charging,
granting a security interest in or otherwise encumbering all or any part of the Trust
Assels; '

disposing of any part of the Trust Assets, subject to the provisions of this Declaration of
Trust;

issuing or redeeming rights and/or Trust Units pursuant to any Trust Unitholder rights
plan adopted by the Trust;

repurchasing or redeeming securities issued by the Trust, including Trast Units, subject to
the provisions of this Declaration of Trust and applicable law;

satisfying the obligations, liabilities or indebtedness of the Trust; and

undertaking all other usual and customary actions for the conduct of the activities of the
Trust in the ordinary course as are approved by the Trustees from time to time, or as are
contemplated by this Declaration of Trust,

provided that the Trust shall not undertake any activity, take any action or make or retain any investment
which would result (or omit to take any action where such omission would result) in: (i) the Trust not
being considered a “mutual fund trust” for purposes of the Tax Act; or (ii) the Trust Units being
disqualified for investment by Plans. '

-10 -




“{a}

b

ARTICLE 5
DISTRIBUTIONS

Computation of Distributable Cash Flow

The “Cash Flow- of the Trust™ for. or in respect of, any Distribution Period. shall be
determined pursuant to the following provisions:

(0

(i)

(iii)

the following amoumnts shall be included in the calculation:

(A)

(B)

all amounts which are received by the Trust for and in respect of the
Distribution Period, including, without limitation, distributions, inierest,
dividends, proceeds from the disposition of securities, returns of capital
and repayments of indebtedness; and

all amounts received by the Trust in any prior Distribution Period to the

- extent not previously distributed; - T T

the following amounts shall be deducted in the calculation:-

(A)

(B)

(©)

(D)

all costs and expenses of the Trust which, in the opinion of the Trustees,
may reasonably be considered to have accrued and become owing in
respect of, or which relate to, such Distribution Period or a prior
Distribution Period if not accrued or deducted in determining the Cash
Flow of the Trust in such prior period;

all amounts which relate to the redemption of Trust Units and which
have been paid or become payable in cash by the Trust in such
Distribution Period;

all amounts to be paid in satisfaction of debt service obligations of the
Trust on account of bath principal and interest; and

any amount that the Trustees may reasonably consider to be necessary to
provide for the payment of any costs that have been or are reasonably
expected to be incurred by the Trust, including any tax liabilities of the
Trust;

the net proceeds of the Offering or any other issuance of Trust Units or other
securities, including debt securities, of the Trust and any associated expenses
shall not be included in the calculations of Cash Flow of the Trust in respect of
any Distribution Period,

The “Distributable Cash Flow™ for, or in respect of, a Distribution Period shall be the
Cash Flow of the Trust for such Distribution Period less any amount which the Trustees
may reasonably consider to be necessary to provide for the payment of any costs which
have been or will be incurred in the activities and operations of the Trust and to provide

for the payments of any tax liability of the Trust (but excluding such amounts previously
deducted in subseciion 5.1(a)}(ii)).
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52
{a)

(b)

3.3

Computation of Income and Net Realized Capital Gains

The “Income of the Trust™ for any taxation year of the Trust shall be the nel income for
the year determined pursuant to the provisions of the Tax Act, ather than subsection
10-H(6) thereol, having regard to the provisions thereol which relate o the caleulation of
taxable income of a trust. and taking into account such adjustments thereto as are
determined by the Trustees in respect of dividends received from taxable Canadian
corporations. amouats paid or payable by the Trust (o Trust Unitholders and such other
amounts as may be determined in the discretion of the Trustees; provided, however, that
capital gains and capital losses shall be excluded from the compulation of net income.

The “Net Realized Capital Gains” of the Trust for any taxation year of the Trust shall be
determined as the amount, if any, by which the aggregate of the capital gains of the Trust
calculated in accordance with the provisions of the Tax Act in the year exceeds the
aggregate of (i) the aggregate of the capital losses of the Trust calculated in accordance
with the provisions of the Tax Act in the year, (ii) the amount determined by the Trustees

.. Jn.respect of any net capital losses for-priortaxation years which-the Trust is permitted by

the Tax Act to deduct in computing the taxable income of the Trust for the year, and (iii)
any amount in respect of which the Trust is entitled to a capital gains refund under the
Tax Act, as determined by the Trustees; provided that at the discretion of the Trustees,
the Net Realized Capital Gains of the Trust for a year may be calculated without
subtracting the full amount in respect of the net capital losses of the Trust carried forward
from previous years.

Distribution of Distributable Cash Flow
The Trust shall distribute on each Distribution Payment Date to Trust Unitholders of

record as at the close of business on the applicable Distribution Record Date all of the Distributable Cash
Flow of the Trust for the applicable Distribution Period. The proportionate share of each Trust Unit of
the amount of such Distributable Cash Flow shall be determined by dividing such amount by the number
of issued and outstanding Trust Units on such Distribution Record Date. Each Trust Unitholder's share of
such Distributable Cash Flow shall be an amount equal to the proportionate share of each Trust Unit of
such Distributable Cash Flow multiplied by the number of Trust Units owned of record by each such
Trust Unitholder on such Distribution Record Date. Subject to section 5.7, any distribution which has
been declared to be payable to Trust Unitholders in respect of a Distribution Period shall be paid in cash
on the Distribution Payment Date in respect of such Distribution Period.

54
(@)

(b)

QOther Distributions

In addition to the distributions which are made payable to Trust Unitholders pursuant to
section 5.3, the Trustees may declare to be payable and make d istributions, from time to
time, out of Income of the Trust, Net Realized Capital Gains, the capital of the Trust or
otherwise, in any year, in such amount or amounts, and on such dates as the Trustees may
determine 1o persons who are Trust Unitholders at the record date determined by the
Trustees for such distribution. For greater certainty, the Trustees may designate and make
payable any income or capital gaius realized by the Trust (including any income realized
by the Trust on the redemption of Trust Units pursuant to section 6.3) to redeeming Trust
Unitholders in accordance with that section.

Having regard to the intent of the Trust to allocate, distribute and make payable to Trust
Unitholders all of the Income of the Trust, Net Realized Capital Gains and any other
applicable amounts so that the Trust will not have any liability for tax under Part | of the
Tax Act in any taxation year, the following amounts shall, without any further actions on
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the part of the Trustees, be due and payable on December 31 in each year to Trust
Unitholders of record on December 31 in each such year:

() an amount equal to the amount, if any, by which the Income of the Trust for such
year exceeds the aggregate of the portions, if any, of each distribution paid or
payable by the Trust pursuant to section 5.3 and subsection 5.4(a} which have
been determined by the Trustees, pursuant to section 5 .5, to have been payable by
the Trust out of Income of the Trust for such year and the amount of income
treated as having been paid in the year pursuant to section 6.5; and

(i) an amount equal to the amount, if any, by which the Net Realized Capital Gains
of the Trust for such year exceeds the aggregate of the portions, if any, of each
distribution paid or payable by the Trust pursuant to section 5.3 and subsection
5.4(a) which have been determined by the Trustees, pursuant to section 5.5, to
have been payable by the Trust out of the Net Realized Capital Gains for such
year and the amount of any capital gain treated as having been paid in the year
pursuant td'section 6.5. - . ' \

(c) The proportionate share of each Trust Unit of the amount of any distribution made
pursuant to either or both of subsections 5.4(a) and (b) shall be determined by dividing
such amount by the number of issued and outstanding Trust Units on the applicable
Distribution Record Date in tespect of a distribution pursuant to subsection 5.4(a) and on
December 31 in respect of a distribution pursuant to subsection 3.4(b). Each Trust
Unitholder's share of the amount of anty such distribution shall be an amount equal to the
proportionate share of each Trust Unit of such amount multiplied by the number of Trust
Units owned of record by each such Trust Unitholder on such applicable Distribution
Record Date or December 31 in the year of such distribution, as the case may be. Subject
to section 5.7, amounts which have been declared 1o be payable to Trust Unitholders
pursuant to subsection 5.4(a) shall be paid in cash on the Distribution Payment Date
which immediately follows the applicable Distributable Record Date in respect of a
distribution pursuant to subsection 5.4(a) and amounts which are payable to Trust
Unitholders on December 31, in respect of a distribution pursuant to subsection (b) shall
be payable on December 31 and shall be paid forthwith, and in no event later than March
15 of the following year, subject to section 5.6,

5.5 Character of Distributions and Designations

In accordance with and to the extent permitted by the Tax Act and analogous provisions
of any applicable provincial legislation, the Trustees in cach year shall make designations and elections in
respect of the amounis payable to Trust Unitholders for such amounts that the Trustees consider to be
reasonable in all of the circumstances, including, without limitation, designations relating to taxable
dividends received or deemed to be received by the Trust in the year on shares of taxable Canadian
corporations, net capital gains realized by the Trust in the year and foreign source income of, or deemed
foreign source income of, and foreign income taxes paid by, or deemed to have been paid by, the Trust for
the year, as well as elections under subsections 104(13.1) and/or (13.2) of the Tax Act that income be
taxed to the Trust, rather than to the Trust Unitholders. Distributions payable to Trust Unitholders
pursuant to this Atticle 5, and to the extent required pursuant to section 6.5, shall be deemed to be
distributions of Income of the Trust, Net Realized Capital Gains, trust cepital or other items in such
amounts as the Trustees shall, in their absolute discretion, determine. For greater certaity, it is hereby
declared that any distribution of Net Realized Capital Gains shall include the non-taxable portion of the
capital gains of the Trust which are encompassed in such distribution.
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5.6 Enforceability of Right to Receive Distributions

For greater certainty, it is hereby declared that. subject to subsection 2.7(d). each Trus
Unitholder shall have the legal right to enforce payment of any amoun( payable to such Trust Unitholder
as a result of any distribution which is declared or made payable to such Trust Unithalder pursuani to this
Article as of the date on which such amount becomes payable.

5.7 Method of Payment of Distributions

(a) Where the Trustees determine that the Trust does not have available cash in an amount
sufficient to make payment of the full amount of any distribution which has been
declared to be payable pursuant to this Article on the due date for such payment, the
payment may, at the option of the Trustees, include the pro rata issuance of additional
Trust Units, or fractions of Trust Units, if necessary, having a value equal to the
difference between the amount of such distribution and the amount of cash which has
been determined by the Trustee to be available for the payment of such distribution,

(b) The value of each Trust Unit which is issued pursuant to subsection 5.7(a) shall be the
market price of the Trust Units (as defined in section 6.3) on the applicable Distribution
Record Date in respect of a distribution pursuant to section 5.3, on the applicable
Distribution Record Date in respect of a distribution under subsection 5.4(a) or on
December 31 in respect of a distribution under subsection 5.4(b), provided that if the
particular date is not a Business Day then the market price shall be determined on the last
Business Day which precedes such particular date.

5.8 Withholding Taxes

The Trustees may deduct or withhold from distributions payable to any Trust Unitholder
all amounts required by law to be withheld from such distributions, whether such distributions are in the
form of cash, additional Trust Units or otherwise. In the event of a distribution in the form of additional
Trust Units, the Trustees may sell Trust Units of such Trust Unitholder to pay such withholding taxes and
to pay all of the Trustees' reasonable expenses with regard thereto and such Trust Unitholder shall be
deemed to have granted to the Trustees, and the Trustees shall have, the power of attorney of such Trust
Unitholder to do so. Any such sale shall be made on any stock exchange on which the Trust Units are
then listed and upon such sale, the affected Trust Unitholder shall cease to be the halder of such Trust
Units which are so sold.

59 - Tax Act Definifions

Unless otherwise specified or the context otherwise requires, any term in this Article
which is defined in the Tax Act shall have for the purposes of this Article the meaning that it has in the
Tax Act.

5.10 Distribution Reinvestment and Trust Unit Purchase Plan/Compensation Plans

Subject to any required regulatory approvals (and any Trust Unitholder approval imposed
by regulatory requirements), the Trustees may, acting in their sole discretion, establish one or more Trust
Unitholder rights plans, distribution reinvestment plans, distribution reinvestment and Trust Unit purchase
plans, Trust Unit option plans or other compensation plans for Trustees, management and employees of
the Trust and Subsidiaries of the Trust at any time and from time to time.
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51 Payments of Cash

Any payment of cash by the Trust to a Trust Unitholder pursuant to this Article 5 or any
other provision of this Declaration of Trust will be conclusively deemed to have heen made upon mailing
of a cheque in a postage pre-paid envelope, addressed to the Trust Unitholder at the Trust Unitholder's
address appearing in the Registers, unless such cheque is dishonoured upon presentment. Upon such
payment. the Trust will be discharged from all liability o the Trust Unitholder in respect ol such
payment, provided, however, that if such cheque is lost or destroyed then. upon the presentation of
evidence satisfactory to the Trustees of such loss or destruction, together with such indemnity as the
Trustees may reasonably require, the Trust will issue a replacement cheque to the Trust Unitholder.

5.12 Unclaimed Distributions

In the event that the Trustees hold any distributable amount that is unclaimed or that
cannot be paid for any reason, the Trustees will be under no obligation to invest or reinvest the same, but
will only be obliged to hold the same in a current interest-bearing account pending payment with interest

~-eamed (and less.applicable taxes) to the person or-persorrs entitled thereto. The Trostésd will; ds and whén

required by law, and may at any time prior to such required time, pay all or part of such distributable
amount so held to the appropriate government official or agency, whose receipt shall be a good and
sufficient discharge and release of the Trustees.

ARTICLE 6
REDEMPTION

6.1 Right of Redemption by Trust Unithelders

Each Trust Unitholder shall be entitled to require the Trust to redeem at any time or from
time to time at the demand of the Trust Unitholder afl or any part of the Trust Units registered in the name
of the Trust Unitholder at the prices determined and payable in accordance with the conditions hereinafter
provided. The Trustees shall be entitled in their discretion to determine and designate whether any
payments made in respect of any redemption are on account of income or capital.

6.2 Exercise of Redemption Right

(2) To exercise a Trust Unitholder's right to require redemption under this Atrticle 6, a duly
completed and properly executed notice requiring the Trust to redeem Trust Units, in a
form approved by the Trustees, shall be sent to the Trust at the head office of the Trust.
No form or manner of completion or execution shall be sufficient unless the same is in all
respects satisfactory to the Trustees and is accompanied by any further evidence that the
‘Trustees may reasonably require with respect to the idenfity, capacity or authority of the
person giving such notice.

(b) Upon receipt by the Trust of the notice to redeem Trust Units, the Unitholder shall
thereafter cease to have any rights with respect to the Trust Units tendered for redemption
(other than to receive the redemption payment therefor) including the right to receive any
distributions thereon which arc declared payable to the Trust Unitholders of record on a
date which is subsequent to the day of receipt by the Trust of such notice. Trust Units
shall be considered to be tendered for redemption on the date that the Trust has, to the

satisfaction of the Trustees, received the notice and other required documents or evidence
as aforesaid.

63 Cash Redemption

(a) Upon receipt by the Trust of the notice to redeem Trust Units in accordance with
Section 6.2, the holder of the Trust Units tendered for redemption shall be eatitled to
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receive a price per Trust Unit (hereinafter called the “Redemption Price™) equal to the fair
market value thereof as determined by the Trustees in their sole discretion acting
reasonably.

(b) Subject to Sections 6.4 and 6.5, the Redemption Price payable in respect of the Trus
Units tendered for redemption during any month shall be paid by cheque. drawn on a
Canadian chartered bank or a trust company in lawfut money of the United States of
America, payable al par to or (o the order of the Trust Unitholder who exercised the right
of redemption on or before the last day of the calendar month following the month in
which the Trust Units were tendered for redemption. Payments made by the Trust of the
Redemption Price are conclusively deemed to have been made upan the mailing of a
cheque in a postage prepaid envelope addressed to the former Trust Unitholder and/or
any party having a security interest unless such cheque is dishonoured upon presentment.
Upon such payment, the Trust shall be discharged from all liability to the former Trust
Unitholder in respect of Trust Units redeemed.

64 . . NoCash Redemption in Cerfain Circumstances T T

Section 6.3(b) shall not be applicable to Trust Units tendered for redemption by a Trust
Unitholder, if the total amount payable by the Trust pursuant to Section 6.3 in respect of such Trust Uniis
and all other Trust Units tendered for redemption prior thereto in the same calendar month exceeds
$50,000 (“Monthly Limi¢"); provided that the Trustees may, in their sole discretion, waive such limitation
in respect of all Trust Units tendered for redemption in any calendar month. In the absence of such a
waiver, Trust Units tendered for redemption in any calendar month in which the total amount payable by
the Trust pursuant to Section 6.3(b) exceeds the Monthly Limit will be redeemed for cash pursuant to
Section 6.3(b) and, subject to any applicable regulatory approvals, by a distribution in specie of securities
held by the Trust under Section 6.5 on a pro rata basis.

6.5 In Specie Redemption

If, pursuant to Section 6.4, Section 6.3(b) is not applicable to Trust Units tendered for
redemption by a Trust Unitholder, the Redemption Price per Trust Unit specified in Section 6.3 to which
the Trust Unitholder would otherwise be entitled shall, subject to receipt of all necessary regulatory
approvals, be paid and satisfied, at the option of the Trust, by way of the issuance and delivery by the
Trust to each holder of Units tendered for redemption who is not entitled to receive cash in respect thereof
on the Redemption Date of:

(D a promissory note of any series as may be established by the Trust from time to time with such
terms as the Trustees may determine in a principal amount equal to the Redemption Price as
determined by the Trustees; or

(i) securities and/or obligations held by the Trust or any other assets of the Trust having a fair market
value equal to the applicable Redemption Price as determined by the Trustees.

The Redemption Price payable pursuant to this Section 6.5 in respect of Trust Units
tendered for redemption during any month shall, subject to receipt of all necessary regulatory approvals,
be paid by the transfer, to or to the order of the Trust Unitholder who exercised the right of redemption,
on the last day (the “Transfer Date™) of the calendar month following the month in which the Trust Units
were tendered for redemption, of the number of securities and/or obligations determined as aforesaid. The
Trust shall be entitled to all interest paid or accrued and unpaid on the obligations being transferred and
distributions paid on the securities being transferred to and including the Transfer Date. Payments by the
Trust of the Redemption Price are conclusively deemed to have been made upon the mailing of such
securities and/or obligations by registered mail in a postage prepaid envelope addressed to the former
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Trust Unitholder. Upon such payment, the Trust shall be discharged from alt liability to the former Trust
Unitholder in respect of the Trust Uniis so redeemed.

Where the Trust makes a distribution of securities and/or obligations on a redemption of
Trust Units as a result of the operation of Section 6.4 or 6.5, the Trustees shall determine the fair market
value of the redeemed Trust Units and of the securities and/or obligations issued 1o salisfy the
Redemption Price. Where the Trust makes a distribution of securities and/or obligations on a redemplion
of Trust Units pursuant to this subsection, the Trustees may, in their sole discretion. designate to the
redeeming Trust Unitholders any capital gain realized by the Trust as a result of the distribution of such
securities to the Trust Unitholder.

6.6 Cancellation of all Redeemed Trust Units

All Trust Units which are redeemed under this Article 6 shall be cancelled and such Trust
Units shall no longer be outstanding and shall not be reissued.

ARTICLE 7
TRUSTEES

71 Number of Trustees

There shall be a minimum of one (1) and a maximum of ten {10} Trustees. The number
of Trustees within such minimum and maximum numbers may be changed by Trust Unitholders or by the
Trustees, provided that the Trustees may not, between meetings of Trust Unitholders, appoint an
additional Trustee if, after such appointment, the total number of Trustees would be preater than one and
one third times the number of Trustees in office immediately following the last annual meeting of Trust
Unitholders. In the event of any such increase, the Trust Unitholders or Trustees, as the case may be,
shall forthwith elect or appoint any such additional Trustee(s). Until otherwise so determined, the number
of Trustees as of the initial Closing shall be three (3).

7.2 Calling and Notice of Meetings

Meetings of the Trustees shall be called and held at such time and at such place as the
Trustees, the Chairman of the Trustees or any two Trustees may determine, and any one Trustee or officer
of the Trust may give notice of meetings when directed or authorized by such persons. Notice of each
meeting of the Trustees shall be given to each Trustee not less than 48 hours before the time when the
meeting is to be held, provided that if a quorum of Trustees is present, the Trustees may without notice
hold a meeting immediately following an annual meeting of Trust Unitholders. Notice of a meeting of the
Trustees may be given verbally, in writing or by telephone, fax or other means of communication. A
notice of a meeting of Trustees shall specify the nature of the business to be transacted at such meeting,. A
Trustec may in any manner or at any time waive notice of or otherwise consent to a meeting of Trustees.
Attendance of a Trustee, in person or by telephone, at a meeting of Trustees shall constitute a waiver of
notice of that meeting except wherc a Trustee attends for the express purpose of objecting to the
transaction of any business on the grounds that the meeting has not been properly called. Notwithstanding
the foregoing, the Trustees may by resolution from time to time fix a day or days in any month or months
for regular meetings of the Trustees at a place and hour to be named, in which case, provided that a copy
of such resolution is sent to each Trustee forthwith after being passed and forthwith after each Trustee's
appointment, no other notice shall be required for any such regular meeting.

7.3 Place of Meetings

Mectings of the Trustees shall be held in Canada and may be held at any place in Canada.
A Trustee who attends a meeting of Trustees, in person or by telephone, is deemed to have consented to
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the location of the meeting except when the Trustee atends the meeting, for the express purpose of
objecting to the transaction of any business on the grounds that the meeting is not lawfully held,

7.4 Meetings by Telephone

A Trustee may participate in a meeting of the Trustees or of a committee of the Trustees
by means of telephone or other communication facilities that permit all persons participating in the
meeling 0 hear each other provided that any telephone calt or video conference call to permit the
participation of a Trustee wha is not physically present shall ariginate in Canada. A Trustee pariicipating
in such a meeting in such manner shall be considered present at the place of meeting.

7.5 Quorum

The quorum for the transaction of business at any meeting of the Trustees shall consist of
a majority of the number of Trustees then holding office, and, notwithstanding any vacancy among the
number of Trustees, a quorum of Trustees may exercise all of the powers of the Trustees, provided that a

... majority of the Trustees comprising such quorum shall not be Non-Residents. A Trustee who is a Non-

Resident may appoint any other Trustee to act as his proxy at any meeting of Trustees and any such proxy
shall vote as a separate Trustee and constitute attendance at the meeting for all purposes.

7.6 Chairman

The Chairman of the Trustees shall be chosen by the Trustees from among themselves.
The chairman of any meeting of the Trustees shall be the Trustee present at the meeting who holds the
office of Chairman of the Trustees or if such person is not present, the Trustees present shall choose one
of their number to be chairman. The Chairman shall not be & Non-Resident.

7.7 Action by the Trustees

At all meetings of the Trustees every question shall be decided by a majority of the votes
cast on the question. In the case of equality of votes, the chairman of the meeting shall not be entitled to a
second or casting vote. The powers of the Trustees may be exercised by resolution passed at a meeting at
which a quorum is present or without a meeting by resolution in writing signed by ali Trustees who would
be entitled to vote on that resolution at a meeting of the Trustees. Resolutions in writing may be signed in
counterparts each of which shall be deemed to be an original and all originals together shall be deemed to
be one and the same instrument.

78 . Adjourned Meeting

Any meeting of Trustees may be adjourned from time to time by the chairman of the
meeting with the consent of the meeting to a fixed fime and place. Further notice of the adjourned
meeting need not be given. The adjourned meeting shall be duly constituted if a quorum is present and if
it is held in accordance with the terms of the adjournment. If there is not a quorum present at the
adjourned meeting, the original meeting shall be deemed to have terminated upon its adjournment.

7.9 Remuneration and Expenses

The Trustees, other than a Trustee who is a full-time officer or employee of the Trust or
any Wimberly Group Member, shall be paid such reasonable remuneration for their services as the
Trustees may from time to time in good faith determine. The Trustees shall also be entitled to be
reimbursed for reasonable traveling and other expenses properly incurred by them in attending meetings
of the Trustees or any committee thereof or in connection with their services as Trustees. Nothing herein
contained shall preclude any Trustee from serving the Trust in any other capacity and receiving
remuneration therefor.
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7.10

Officers

The Trustees from time (o time may appoint one or more officers of the Trust. including a

Chairman, Vice-Chairman of the Trust and. without prejudice to rights under any employment contract.
may remove any officer of the Trust. The powers and duties of each officer of the Trust shall be those
determined from time 1o time by the Trustees and, in the absence of such determination. shall be those
usually applicable to the office held,

81

82

(a)
(b}

(¢
(d)

ARTICLE 8

APPOINTMENT, RESIGNATION AND REMOVAL OF THE TRUSTEES

Qualification of Trustees

The following persons are disqualified from being a Trustee of the Trust:

anyone who is less than 18 years of age;

anyone who is of unsound mind and has been so found in accordance with the laws of
any province in Canada or elsewhere;

a person who is not an individoal; and
a person who has the status of bankrupt.
Appointment of Trustees

The Initial Unitholder hereby confinms the appointment of Douglas Law, Murray Eades

and Mary La Rocca as Trustees for a term expiring (subject to further appointment) at the close of the
first annual meeting of Trust Unitholders except as otherwise provided in this Declaration of Trust,
Trustees shall be appointed (including the reappointment of incumbent Trustees) at each annual meeting
of Trust Unitholders, and may be appointed at a speciat meeting of Trust Unitholders, in each case to hold
office, subject to section 8.5, for a term expiring at the close of the next annual meeting of Trust
Unitholders following such an appointment. Any such appointment {other than by the Initial Trustec as
contemplated by this section 8.2 or as contemplated by section 8.7) shall be made either by a resolution
approved by a majority of the votes cast at a meeting of Trust Unitholders or shall be made by resolution
in writing in the manner set out in section 12.12. Notwithstanding the foregoing;

83

(2)

(b)

(c)

(a)

if no Trustees are appointed at the annual meeting of Trust Unitholders held immediately
before the term of office of the existing Trustees expires, such existing Trustees shall
continue to hold the office of Trustees under this Declaration of Trust until successors
have been appointed or they cease to hold office;

the Trustees may, prior to the first annual meeting of the Trust Unitholders and between
annual meetings of the Trust Unitholders appoint one or more additional Trustees for a
term to expire (subject to further appointment) at the close of the next annual meeting of
Trust Unitholders, but the number of additional Trustees so appointed shall not at any
time exceed one-third of the number of Trustees who held office at the date of this
Declaration of Trust or at the expiration of the immediately preceding annual theeting of
‘Trust Unitholders, as applicable; and

a majority of the Trustees holding office at any time shall not be Non-Residents;

Consent to Act

A person who is appointed a Trustee hereunder, other than the Trustees who are
appointed pursuant to section 8.2, shall not become a Trustee until the person has, either
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before or after such appoinunent, executed and delivered 1o the Trust a consent
substantially as follows:

“To: First Leaside Fund (1he “Trust™)
And ta: The Trustees thereaf

The undersigned hereby consents to act as a Trusice of the Trust and tereby agrees, upon
the [ater of the date of this consent and the date of the undersigned's appointment as a
Trustee of the Trust. 10 thereby become a party, as a Trustee. 1o the Declaration of Trust
made as of the 6th day of October, 2005, as amended from time to time, constituting the
Trust.

Dated:

[Signature)

[Print Name]

(b) Upon the later of a person being appointed a Trustee hereunder and executing and
delivering to the Trust a consent substantially as set forth in subsection 8.3(a), such
person shall become a Trustee hereunder and shall be deemed to be a party (as a Trustee)
to this Declaration of Trust, as amended from time to time.

84 Failure to Appoint Minimum Number of Trustees

If a meeting of Trust Unitholders fails to appoint the number of Trustees required by this
Declaration of Trust, by reason of the disqualification or death of any nominee, the Trustees appointed at
the meeting may, subject to section 7.5 and section 8.1, exercise all of the powers of the Trustees if the
number of Trustees so appointed constitutes a quortm.

8.5 Ceasing to Hold Office

A Trustee ceases to hold office when:

_:(a) he dies or resigns;
(b) he is removed in accordance with section 8.6, ar
© he ceases to be duly qualified to act as a Trustee as provided under section 8.1,

A resignation of a Trustee becomes effective 30 days from the time a written resignation
1s sent to the Trust, or at the time specified in the resignation, whichever is later, provided that if, u pon the
resignation becoming effective, the number of remaining Trustees would be less than the number
necessary to constitute a quorum for a meeting of Trustees, the resignation is not effectivé until the
resigning Trustee's successor is duly appointed as a Trustee.

Upon a Trustee ceasing to hold office as such hereunder, such Trustee shall cease to be a
party (as a Trustee) to this Declaration of Trust; provided, however, that such Trustee shall continue to be
entitled {0 be paid any amounts owing by the Trust to the Trustee and to the benefits of the indemnity
provided in section 9.10. Upon the resignation or removal of any Trustee, or upon 2 Trustee otherwise
ceasing to be a Trustee, the Trustee shall cease to have the rights, privileges and powers of a Trustee
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hereunder, shall exccute and deliver such documents as the remaining Trustees shall reasonably require
for the conveyance of any Trust property held in that Trustee's name, shall account to the remaining
Trustees as they may reasonably require for all property which that Trustee holds as Trustee, shall Tesign
from all representative or other positions held by such Trustee on behalf of the Trust, including as a
director or officer of any person in which the Trust owns any securities (directly or indirectly) and shall
thereupon be discharged as Trustee. Upon the incapacity or death of any Trustee, his legal representative
shall execute and deliver on his behalf such documents as the remaining Trustees may reasonably require
as provided in this section 8.5. In the event that a Trustee or his legal representatives, as applicable, are
unable or unwilling to execute and deliver such required documents, each of the remaining Trustees is
hereby appointed as the attomey of such Trustee for the purposes of executing and delivering such
required documents. This power of attorney granted to each of the remaining Trustees is not intended to
be a continuing power of attormey within the meaning of the Substitute Decisions Act, 1992 {Ontario),
exercisable during a Trustec's incapacity to manage property, or any similar power of aftorney under
equivalent legislation in any of the provinces or territories of Canada (a “CPOA™). The execution of this
power of attorney will not terminate any CPOA granted by the Trustee previously and will not be

.terminated by the execution by the. Trustee in. the future of a CPOA, and the Trustee hereby agrees not to - -

take any action in future which results in the termination of this power of attorney.

If a Trustee ceases to hold office for any reason, and such cessation results in the board of
Trustees having a majority of Trustees who are Non-Residents, the Trustees will, as soon as possible, fill
the vacancy in accordance with section 8.7 in order that a majority of Trustees shall not be Non-
Residents, and if necessary, one or more Trustees who are Non-Residents, to be determined by the
Trustees, shall resign (temporarily or otherwise) so that a majority of Trustees shall not be Non-Residents.

8.6 Removal of Trustees

The Trust Unitholders may remove any Trustee or Trustees from office, by way of a
special resolution at a meeting of Trust Unitholders called for that purpose. The Trustees may remove any
Trustee from office for cause, by way of a special resolution approved by the other Trustees. A vacancy
created by the removal of a Trustee may be filled at the meeting of Trust Unitholders at which the Trustee
is removed or, if not so filled, may be filled as set forth in section 8.7.

8.7 Filling Vacancies

A querum of Trustees may fill a vacancy among the Trustees, except a vacancy resulting
from an increase in the number of Trustees or from a failure to appoint any minimum number of Trustees
fixed by or pursuant to this Declaration of Trust. If there is not a quorum of Trustees, or if there has been
a failure to elect the minimum number of Trustees required by or pursuant to this Declaration of Trust, the
Trustees then in office shall forthwith call a special meeting of Trust Unitholders to fill the vacancy and,
if they fail to call a meeting or if there are no Trustees then in office, the meeting may be called by any
Trust Unitholder. A Trustee appointed to fill a vacancy holds office, subject to section 8.5, until the close
of the next annual meeting of the Trust Unitholders, The rights of the Trustees to confrol and exclusively
administer the Trust and to have the title to the Trust Assets registered in their names or in the name of
any other successor and all other rights of the Trustees at law shall vest automatically in any person who
may hereafter become a Trustee upon such person's due appoiniment and qualification without any
further act and such person shall thereupon have all the rights, privileges, powers, authorities, obligations
and immunities of a Trustee hereunder whether or not conveyancing documents have been executed and
delivered pursuant to section 8.5 or otherwise.
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338

Validity of Acts

Any act of a

Trustee is valid notwithstanding any irregularity in the appointment of the

Trustees or any one of them or a defect in the qualifications of the Trustees or any one of them.

9.1

shall ha-ve,

ARTICLE 9
CONCERNING THE TRUSTEES

Powers of the Trustees

Subject to the terms and conditions of this Declaration of Trusl, the Trustees may
exercise from time to time in respect of the Trust Assets and the investients and affairs of the Trust any
and all rights, powers and privileges that could be exercised by a legal and beneficial owner thereof.

Subject to the specific limitations contained in this Declaration of Trust, the Trustees

without further or

other action or consent, and free from any power or control on the part of

the Trust Unitholders, full, absolute and .exclusive.power, control and autharity-over-the Trust Assets and -
over the affairs of the Trust to the same extent as if the Trustees were the sole and absolute beneficial
owners of the Trust Assets in their own right, to do all such acts and things as in their sole judgment and
discretion are necessary or incidental to, or desirable for, camying out the trust created hereunder. In
construing the provisions of this Declaration of Trust, the presumption shall be in favour of the powers

and authority granted

to the Trustees. The ecnumeration of any specific power or authority herein

(including pursuant to section 9.2) shall not be construed as limiting the general powers or authority or
any other specified power or authority conferred herein on the Trustees. To the maximum extent
permitted by law, the Trustees shall, in carrying out investment activities, not be in any way restricted by
the provisions of the laws of any jurisdiction limiting or purporting to limit investments which may be
made by trustees, Without limiting the generality of the foregoing, but subject to section 4.1 and the other
express limitations contained in this Declaration of Trust, the Trustees may make any investments without
being required to adhere to all of or any particular portion of the investment criteria or diversification
requirements set forth in the Trustee Act (Ontario), as amended from time to time, and to delegate

management and aothority to discretionary managers of investment funds as the Trustees, in their
discretion, determine appropriate.

9.2

addition to

may have by virive of any

consent by

folowing p
upon such t

(2)

(b)
()
(d)

(e)

Specific Powers and Authorities

Subject only

to the express limitations contained in this Declaration of Trust and in

any other powers and authorities conferred by this Declaration of Trust or which the Trustees

present or future statute or rule of law, the Trustees, without any action or

the Trust Unitholders, shall have and may exercise at any time and from time to time the

owers and authorities, which may or may not be exercised by the Trustees in such manner and

erms and conditions as they may from time to time determine propet:

to supervise the activities and manage the investments and affairs of the Trust, and
without limitation, to do all such other acts and things in their supervisory and
management role as they believe fo be consistent with the Governance Guidelines;

to maintain records and provide reports to Trust Unithalders;

to collect, sue

for and receive all sums of money due to the Trust;

to open, operate and close bank accounts and other similar credit, deposit and banking
arrangements and to negotiate and sign banking and financing contracts and agreements;

to determine conclusively the allocation to capital, income or other appropriate accounts

of all receipts,

expenses, disbursements and property of the Trust;
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)

(g

(h)

(i)

G
&)
(0

(m)

{n)

(0)

(m

to make or cause to be made application for the listing or quotation on any stock
exchange or market of any Trust Units or any other securities issued from time to time by
the Trust, and to do all things which in the opinion of the Trustees may be necessary ar
desirable to effect or maintain such listing or listings or quotation;

to determine conclusively the value of any or all of the Trust Assets from time o time
and, in determining such value, to consider such information and advice as the Trustees
in their sole judgment, may deem material and reliable;

to sell, transfer. assign, exchange, convey, lease or otherwise dispose of any part of the
Trust Assets in any manner;

to enter into any agreement or instrument {including any firm or best efforts underwriting
agreement) fo create, issue or provide for the issue of Trust Units, or other securities of
the Trust, including instalment receipts, securities convertible into or exchangeable or
exercisable for Trust Units or other securities of the Trust or other rights, warrants,

. Feceipts _gr options convertible into. or exchangeable or exercisable-for-Trust Units or

other securities of the Trust (including debt securities, debt securities convertible into or
exchangeable or exercisable for Trust Units or other securities of the Trust), for such
consideration as the Trustees, in their sole discretion, may deem appropriate and to do
such things and prepare and sign such documents, including a prospectus, an offering
memorandum or any similar document and any registration rights agreement, to qualify
such Trust Units, or other securities of the Trust for sale in whatever jurisdictions they
will be sold or offered for sale;

to effect payment of distributions to the Trust Unitholders as provided in Article S;
to invest and reinvest funds of the Trust as provided in Article 4:

to ensure that, if the Trustees become aware by written notice that the beneficial awners
of 49% of the Trust Units are, or may be, Non-Residents or that such situation is
imminent, the limitations on ownership by Non-Residents as provided in section 13.5 are
mef;

to possess and exercise all the rights, powers and privileges pertaining to the ownership
of the securities of any Wimberly Group Member owned by the Trust, to the same extent
that an individual might, unless otherwise limited herein, and, without limiting the
generality of the foregoing, to vote or give any consent, request or notice, or waive any
notice, either in person or by proxy or power of attorney, with or without power of
substitution, to one or more persons, which proxies and powers of attorney may be for
meetings or actions generally or for any particular meeting or action and may include the
exercise of discretionary power;

where reasonably required, to engage or employ on behalf of the Trust any persons as
agents, representatives, employees or independent contractors {including, without
limitation, investment advisors, registrars, underwriters, accountants, lawyers, appraisers,
brokers or otherwise) in one or more capacities; ‘

except as provided in this Declaration of Trust and as prohibited by law, to delegate any
of the powers and duties of the Trustees to any one or more apents, representatives,

officers, employees, independent contractors or other persons without liability to the
Trustees;

to engage in, intervene in, prosecute, join, defend, compromise, abandon or adjust, by
arbitration or otherwise, any actions, suits, disputes, claims, demands or other litigation
or proceedings, regulatory or judicial, relating to the Trust, the Trust Assets or the Trust's

-3 -




(q)

(v)

(s}

(u)

v)

{w)

(x)

o)

affairs, to enter into agreements therefor, whether or not any suit or proceeding is
commenced or claim asserted and, in advance of any controversy. lo enter into
agreements regarding the arbitration, adjudication or settlement thereof:

to cause legal title to any of the Trust Assets to be held by and/or in the name of one or
more Trustees or. except as prohibited by law, by and/or in the name of the Trust or any
other custodian or person, on such terms, in such manner, with such powers in such
person as the Trustees may determine and with or without disclosure that ihe Trust or the
Trustee is interested therein; provided, however, that should legal title to any of the Trust
Assets be held by and/or in the name of any person or persons other than a Trustee or the
Trust, the Trustees shall require such Person or persons to execufe a trust agreement
acknowledging that legal title to such assets is held in trust for the benefit of the Trust;

to negotiate, make, execute, acknowledge and deliver any and all deeds, instruments,
contracts, waivers, releases or other documents necessary or useful for the
accomplishment of any of the powers herein granted, for the purpose of the Trust or for

. .its assets. or affairs, including without [imitation, to- enter into confracts, obligations-and

other agresments for a term extending beyond the term of office of the Trustees and
beyond the possible termination of the Trust or for a lesser term, and to perform all of the
obligations of the Trust thereunder; :

to perform the obligations of the Trust under agreements to which it is a party and to
cxercise any rights granted to it under such agreements;

to approve the adoption of a Trust Unitholders rights plan, if the Trustees determine in
good faith that such action is appropriate, including to issue or redeem rights and Trust
Units in connection with such plan;

to use their best efforts to ensure that (i) the Trust qualifies at all times as “mutual fund
trust™ pursuant to subsection 132(6) of the Tax Act; and (ii) that the Trust Units will not
be disqualified for investment by Plans;

in addition to the mandatory indemnification provided for in section 9.9 to the extent
permitted by law to indemnify, or enter into agreements with respect to the
indemnification of, any person with whom the Trust has dealings including, without
limitation, the Trustees, the Depository, Transfer Agent or escrow agent, to such extent as
the Trustees shall determine;

with the approval or confirmation of the Trust Unitholders to enact and from time to time
amend or repeal by-laws not inconsistent with this Declaration of Trust containing
provisions relating to the Trust, the Trust Assets and the conduct of the affairs of the
Trust, but not in conflict with any provision of this Declaration of Trust;

to purchase securities issued by the Trust, including Trust Units for- cancellation in
accordance with the provisions of this Declaration of Trust and applicable law;

to issue any type of debt securities or convertible debt securities and to borrow money or
incur any other form of indebtedness for the purpose of carrying out the purposes of the
Trust or for other expenses incurred in connection with the Trust and for such purposes
may draw, make, execute and issue promissory notes and other negotiable and non-
negotiable instruments or securities and evidences of indebtedness, secure the payment of
sums so borrowed or indebtedness incurred and mortgage, pledge, assign or grant a
security interest in any money owing to the Trust or engage in any other means of
financing the Trust;
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() 1o pay all taxes or assessments, of whatever kind or nature. whether within or outside
Canada, imposed upon or against the Trustees in connection with the Trust Assets.
undertaking or income of the Trust, or imposed upon or against the Trust Assets.
undertaking or income of the Trust. ar any pan thereof and to settle or compromise
disputed tax fiabilities and for the foregoing purposes to make such returns. take such
deductions, and make such designations, elections and determinations in respect of
Income of the Trust or Net Realized Capital Gains distributed to Trust Unitholders in the
year and any other matter as shall be permitted under the Tax Act {provided that to the
extent necessary the Trustees will seek the advice of Counsel or the Auditors), and do all
such other acts and things as may be deemed by the Trustees in their sole discretion to be
necessary, desirable or convenient;

(aa) 1o salisfy the obligations, liabilities and indebtedness of the Trust,

(bb)  to vote in favour of the Trust's nominees (o serve as trustees or directors, as applicable, of
any Wimberly Group Member;

(cc)  to guaraniec (as guarantor, surety or co-principal obligor) the paymen't of any
indebtedness, liability or obligation of any Wimberly Group Member and to mortgage,

pledge, charge, grant a security interest in or otherwise encumber all or any part of the
Trust Assets;

(dd)  to appoint ane or more additional Trustees between annual meetings of Trust Unitholders
to serve until close of the next annual meeting of Trust Unitholders, but not to appoint
additional Trustees if at any time the additional trustees exceed one-third of the number
of Trustees who held office at the cxpiration of the immediately preceding annual
meeting of the Trust Unitholders; and

(ee)  todo all such other acts and things as are incidental to the foregoing, and to exercise all
powers which are necessary or useful to carry on the purposes and activities of the Trust,
as enumerated in section 4.1, to promote any of the purposes for which the Trust is

formed, as enumerated in section 4.1, and to camry out the provisions of this Declaration
of Trust.

9.3 Banking

The banking activities of the Trust, or any part thereof, including, but without restricting
the generality of the foregoing, the operation of the Trust's accounts; the making, signing, drawing,
accepting, endorsing, negotiation, lodging, depositing or transferring of any cheques, promissory notes,
drafts, acceptances, bills of exchange and orders for the payment of money; the giving of receipts for
orders relating to any property of the Trust; the execution of any agreement relating to any property of the
Trust; the exccution of any agreement relating to any such banking activities and defining the rights and
powers of the parties thereto; and the authorizing of any officer of such banker to do any act or thing on
the Trust's behalf to facilitate such banking activities, shall be transacted with such bank, trust company,
or other firm or corporation carrying on a banking business as the Trustees may designate, appoint or
authorize from time to time and shall be transacted on the Trust's behalf by one or more officers of the

Frust, Master LP or such other Wimberly Group Member(s) as the Trustees may designate, appoint or
authorize from time to time.

9.4 Standard of Care and Duties

The Trustees shall act honestly and in good faith with a view to the best interests of the
Trust and the Trust Unitholders and in connection therewith shall exercise the degree of care, diligence
and skill that a reasonably prudent person would exercise in comparable circumstances. The Trustees
shall not be liable in carrying out their duties under this Declaration of Trust except in cases where the

-5 -

e w1



Trustees fail (a) 10 act honesily and in good faith with a view to the best interests of the Trust Unitholders
and the Trust, or (b) to exercise the degree of care, diligence and skill that a reasonably prudent person
wauld exercise in comparable circumstances. The duties and standard of care of the Trustees provided as
aforesaid are intended to be similar to, and not to be any greater than, those imposed on a director of a
corporation governed by the Business Corporations Act (Ontario). Unless otherwise required by law. the
Trustees shall not be required to give bond. surety or security in any Jurisdiction for the performance of
any duties or obligations hereunder. The Trustees shall not be required to devote their entire time to the
investments or business or affairs of the Trust.

9.5 Fees and Expenses

As part of the expenses of the Trust, the Trustees may pay or cause (o be paid out of the
Trust Assets, reasonable fees, costs and expenses incurred in connection with the administration and
management of the Trust, including (without limitation) fees of auditors, accountants, lawyers, appraisers
and other agents, consultants and professional advisors employed by or on behalf of the Trust and the cost
of reporting or giving notices to Trust Unitholders. All costs, charges and expenses properly incurred by
‘the Trusfees on behalf of the Trust shall bé payable out of the Trust Assets. =~ ~ =~~~ =~~~

9.6 Limitations on Liability of Trustees

(a) Subject to section 9.4, none of the Trustees nor the officers nar any employee or agent of
the Trust shall be liable to any Trust Unitholder for any action taken in good faith in
reliance on any documents that are, prima facie, properly executed,; for any depreciation
of, or loss to, the Trust incurred by reason of the sale of any security or other property;
for the loss or disposition of monies or securities; or for any other action or failure to act
including, without limitation, the failure to compel in any way any former Trustez to
redress any breach of trust or any failure by any person to perform obligations or pay
monies owed to the Trost, except for a breach of the standard of care, diligence and skill
as set out in section 94. If the Trustees have retained an appropriate expert or advisor
with respect to any matter connected with their duties under this Declaration of Trust, the
Trustees may act or refuse to act based on the advice of such expert or advisor and,
notwithstanding any provision of this Declaration of Trust, including, without limitation,
the standard of care, diligence and skill set out in section 9.4 hereof, the Trustees shall
not be liable for any action or refusal to act based on the advice of any such expert or
advisor which it is reasonable to conclude is within the expertise of such expert or
advisor to give.

{b) Subject to section 9.4, none of the Trustees nor the officers nor any employee or agent of
the Trust shall be subject to any liability whatsoever in tort, contract or otherwise, in
connection with Trust Assets or the affairs of the Trust, including, without limitation, in
respect of any loss or diminution in value of any Trust Assets, to the Trust or to the Trust
Unitholders or Annuitants or to any other person for anything done or permitted or
omitted to be done by the Trustees. The Trustees shalt not be subject to any personal
liability for any debts, liabilities, obligations, claims, demands, judgments, costs, charges
or expenses against or with respect to the Trust arising out of anything done or permitted
or omitted to be done in respect of the execution of the duties of the office of Trustees for
or in respect to the affairs of the Trust. No property or assets of the Trustees, owned in
their personal capacity or otherwise, will be subject to any levy, execution or ather
enforcement procedure with regard to any obligations under this Declaration of Trust or
under any other related agreements. No recourse may be had or taken, directly or
indirectly, against the Trustees in their personal capacity or against any incorporator
shareholder, director, officer, employee or agent of the Trustees or any successor of the
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Trustees. The Trust shall be solély (iable therefor and resort shall be had solely 1o the
Trust Assets for payment or performance thereof.

9.7 Indemnification of Trustees

Each Trustee, each former Trustee, each officer of the Trust and each former officer of
the Trust shall be entitled to be and shall be indemnified and reimbursed out of the Trust Assets in respect
of any and all taxes, penalties or interest in respect of unpaid taxes or other governmental charges
imposed upon the Trustee or officer in consequence of his performance of his duties hereunder and in
respect of any and all costs, charges and expenses, including amounts paid to settle an action or satisfy a
Judgment, reasonably incurred in respect of any civil, criminal or administrative action or proceeding to
which the Trustee, former Trustee, officer or former officer is made a party by reason of being or having
been a Trustee or officer of the Trust or, at the request of the Trust, a frustee, director, officer or manager
of any Subsidiary thereof; provided that a Trustee, former Trustee, officer or former officer shall nat be
indemnified out of the Trust Assets in respect of unpaid taxes or other governmental charges or in respect
of such costs, charges and expenses that arise out of or as a result or in the course of his or her failure to

- act honestly-and in good-faith with 2 view 1o the best interests of the Trist and the Trust Unitholders {or,
in the case of a criminal or administrative action or proceeding that is enforced by 2 monetary penalty,
where such Trustee did not have reasonable grounds to believe that his or her conduct was lawful). A
Trustee, former Trustee, officer or former officer shall not be entitled to satisfy any right of indemnity or
reimbursement granted herein, or otherwise existing under law, except out of the Trust Assets, and no
Trust Unitholder or other Trustee or officer shall be personally lable to any person with respect to any
claim for such indemnity or reimbursement as aforesaid.

98 Contractual Obligations of the Trust

In respect of any obligations or liabilities being incurred by the Trust or the Trustees on
behalf of the Trust, the Trustees and the Trust shall make all reasonable efforts to include in any written
instrument which is, in the judgment of the Trustees, a material obligation as a specific term of such
obligations or liabilities a contractual provision or be subject to an acknowledgement to the effect that the
obligation being created is not personally binding upon and that resort shall not be had to, nor shall
recourse or safisfaction be sought from, by way of lawsuit or otherwise, the private property of any of the
Trustees, Trust Unitholders, Annuitants or officers, employees or agents of the Trust, but that only
property of the Trust or a specific portion thereof shall be bound. The Trust, however, is not required, but
shall use all reasonable efforts, to comply with this requirement in respect of obligations assumed by the
Trust upon the acquisition of real property. The omission of such statement from any such document or
instrument shall not render the Trustees or the Trust Unitholders or Annuitants liable to any person, nor
shall be Trustees or the Trust Unitholders or Annuitants be liablée for such omission. If, notwithstanding
this provision, the Trustees or any Trust Unitholder or Annuitant shall be held liable to any person by
reason of the omission of such statement from any such agreement, undertaking or obligation such

Trustee or Trust Unitholder shall be entitled to indemnity and reimbursement out of the Trust's property
to the full extent of such liability.

2.9 Couflicis of Interest

{a) A Trustee or any officer of the Trust who is a party to, or is a director or officer of or has
a material interest in any person who is a party to, a material contract or transaction or
proposed material contract or transaction with the Trust shall disclose in writing to the
Trust the nature and extent of such interest and shall not vote on any Tesolution to
approve the contract, unless the contract is one relating primarily to remuneration as a
Trustee or officer, one for indemnity or insurance or one with any Wimberly Group
Member and, for greater certainty, a Trustee complying with this Section 9.9 shall not be
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subject to any liability to the Trust or the Unitholders with respect lo such malerial
contract or proposed material contract as aforesaid.

(b) Subject to Subsection 9.9(a). each Trustee, in his or her personal capacity or any other
capacily, may buy, sell, lend upon and deal in securities of the Trust or any Wimberly
Group Member and generally may contract and enter into any lransactions with the Trust
or any Wimberly Group Member without being liable 10 account for any profit made
thereby and such contract or transaction shall be neither void nor voidable.

9.10 _Conditions Precedent

The obligation of the Trustees 1o commence or continue any act, action, suit or
proceeding or to represent the Trust in any action, suit or proceeding shall be conditional upon sufficient
funds being available to the Trustees from the Trust Assets to commence or continue such act, action, suit
or proceeding or to represent the Trust in any action, suit or proceeding and an indemnity reasonably
satisfactory to the Trustees to protect and hold harmless the Trustees against the costs, charges and
expenses and liabilities to be incurred thercin and any loss and damage they may suffer by reason thereof.
None of the provisions confained in this Declaration of Trust shall require the Trustees to expend or risk
their own funds or otherwise incur financia! liability in the performance of their duties or in the exercise
of any of their rights or powers unless they are given an indemnity and funding satisfactory to the
Trustees, acting reasonably:

9.11 Reliance Upon Trustees and Officers

Any person dealing with the Trust in respect of any matters pertaining to the Trust Assets
and any right, title or interest in the Trust Assets or to the Trust or to securities of the Trust shall be
entitled to rely on a certificate, statutory declaration or resolution executed or certified by the Trustees or
any officer of the Trust appointed by the Trustees as to the capacity, power and authority of the Trustees
or any other person to act for and on behalf and in the name of the Trust. No person dealing with the
Trustees or officers of the Trust shall be bound to see the application of any funds or property passing into
the hands or control of the Trustees or officers of the Trust. The receipt of the Trustees or officers of the
Trust for monies or other consideration shall be binding upon the Trust,

9.12 Execution of Instruments

(a) The Trustees shall have the power, from time to time, to appoint any Trustee or Trustees,

any officer or officers of the Trust or any other person or persons on behalf of the Trust to

sign agreements, instruments or other documents in writing and to do such acts and agree

to such things, on behalf of the Trust, as may be necessary or desirable in connection
therewith.

) No purchaser, transfer agent or other person dealing with the Trustees or with any officer
of the Trust or agent of the Trustees will be bound fo make any enquiry conceming the
validity of any transaction purporting to be made by the Trustees or by such officer or
agent or make enquiry concerning, or be liable for, the applicable money or property
paid, lent or delivered to or on the order of the Trustees or such officer, employee or
agent. Any person dealing with the Trust in respect of any matters perfaining to the Trust
Assets and any right, title, or interest therein, or to the Trust or the Trust Units will be
entitled to rely on a certificate, statutory declaration or resolution executed or certified by
the Trustees as to the capacity, power and authority of the Trustees, any consultant or
agent or any other person to act for and on behalf and in the name of the Trust. No person
dealing with the Trustees or any consultant or agent of the Trust will be bound to see to
the application of any funds or property passing into the hands or control of such
Trustees, consultant or agent of the Trust. The receipt of the Trustees or of authorized
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consultants or agents of the Trust. for money or other consideration. will be binding upon
the Trust,

ARTICLE 10
COMMITTEES OF TRUSTEES

10.1 Delegation

Except as prohibited by law, the Trustees may appoint from among their number one or
more committees of Trustees and may delegate (o any such commitice any of the powers of the Trustees,
provided that a majority of the Trustees appointed to any committee shall be Residents and provided
further that, for greater certainty, any such committee shall not take any action or engage in any activity
that the Trustees would be prohibited from taking or engaging in pursuant to the terms of this Declaration
of Trust. The Trustees shall have the power to appoint, employ or contract with any person for any matter
relating to the Trust or its assets or affairs.

10.2 Procedure

Unless otherwise determined by the Trustees, a quorum for meelings of any committee
shall be a majority of its members. Each committee shall have the power to appoint its chairman and to
delineate the duties and responsibilities of such chairman. The rules for calling (including, for greater
certainty, the giving of notice), location, holding, conducting, participating in, voting at and adjourning
meetings of the committee shall be the same as those govemning meetings of the Trustees. Each member
of a committee shall serve at the pleasure of the Trustees and, in any event, only so long as he shall be a
Trustee. The Trustees may fill vacancies in a committee by appointment from among their members.
Provided that a quorum is maintained, the committee may continue to exercise its powers notwithstanding
any vacancy among its members.

ARTICLE 11
AMENDMENT

11.1 Amendment

The provisions of this Declaration of Trust, except where specifically provided otherwise,
may only be amended by the Trustees with the consent of the Trust Unitholders by Special Resolution;
provided that the provisions of this Declaration of Trust may be amended by the Trustees at any time and

from time to time without the consent, approval or ratification of the Trust Unitholders or any other
person:

{a) prior to the first Closing;

(b) at any time for the purpose of ensuring continuing compliance with applicable laws
(including the Tax Act), regulations, requirements or policies of any governmenta)
authority having jurisdiction over the Trustces or the Trust or the distribution of Units
(including ensuring that the Trust continues to qualify as a *mutual fund trust” within the

meaning of the Tax Act and that the Trust Units are not disqualified for investment by
Plans);

{c) at any time for the purpose of making amendments which, in the opinion of counse! to
the Trustees, provide additional protection or added benefits for the Trust Unitholders;

(d) at any time for the purpose of removing any conflicts or inconsistencies in this
Declaration of Trust or making minor changes or corrections, including the corrections or
rectifications of any ambiguities, defective provisions, errors, mistakes or omissions
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which are. in the opinion of the Trustees, necessary or desirable and not prejudicial to the
Trust Unitholders: or

(e) afier the first Closing for the purpose of:

(i) making amendments which, in the opinion of the Trustces. are necessary or
desirable as a result of changes in generally accepled accounting principles
{including accounting guidelines) or taxation or other laws or the administration
or enforcement thereof’

(i} enabling the Trust to issue Trust Units for which the purchase price is payable in
instalments; or

(i} any purpose {except one in respect of which a Unitholder vote is specifically
otherwise required) if the Trustees are of the opinion that the amendment is not
prejudicial to Trust Unitholders and it is necessary or desirable,

but, notwithstanding the foregoing, no such amendment: (i} shall be adopted which causes (A) the Trust
to fail or cease to qualify as a “mutual fund trust” under the Tax Act, or (B) the Trust Units to be
disqualified for investment by Plans; or i) shall (A) modify the right to one vote per Trust Unit or reduce
the fractional undivided interest in the Trust Assets represented by any Trust Unit without the consent of
the holder of such Trust Unit, or (B) reduce the percentage of votes required to be cast at a meeting of the
Trust Unitholders for the purpose of section 11.1 without the consent of all Trust Unitholders.

11.2 No Termination

No amendment to or amendment and restatement of this Declaration of Trust, whether
pursuant to this Article [1 or otherwise, shall be construed as a termination of the Trust and the settlement
or establishment of a new trust.

11.3 Notification of Amendment

As soon as shall be practicable after the making of any amendment pursuant to this

Article 11, the Trustees shall furnish written notification of the substance of such amendment to each
Trust Unitholder.

ARTICLE 12
MEETINGS OF TRUST UNITHOLDERS

12.1 Annual and Special Meetings of Trust Unitholders

{(a) Annual meetings of the Trust Unitholders shall be called, commencing in 2006, no later
than June 30 on a date in each year (on or before the date which is 6 months after the
fiscal year end of the Trust), at a time and at a place in Canada set by the Trustees. The
business transacted at such meetings shall include the presentation of the auodited
financial statements of the Trust for the immediately preceding fiscal . year, the
appointment of the Trustees for the ensuing year in accordance with Article 8, the
appointment of Auditors and the transaction of such other business as Trust Unitholders
may be entitled to vote upon as hereinafter provided in this Article 12 or as the Trustees

may determine. Special meetings of the Trust Unitholders may be called at any time by
the Trustees.

{b) Special Meetings shall be called by the Trustees upon a written request of Trust
Unitholders holding in the aggregate not less than 10% of the Trust Units then
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(c)

(d)

(e)

outstanding, such request specifying in reasonable detail the business proposed to bhe
transacted at the meeting. unless:

(8] a record date for a meeting of the Trust Unitholders has been fixed and notice
thereof has been given:

(i) the Truslees have calted a meeting of the Trust Unithelders and have given notice
thereof pursuant to section 12.2; or

in connection with the business as stated in the requisition:

(i) it elearly appears to the Trustees, acting reasonably, that the matter covercd by
the requisition is submitted by the Trust Unitholders primarily for the purpose of
enforcing a personal claim or redressing a personal grievance against the Trust,
the Trustees, the officers of the Trust or its security holders, or primarity for the
purpose of promoting general economic, political, racial, religious, social or

- -similar cases; - T P T

(ii) it clearly appears to the Trustees, acting reasonably, that the matter covered by
the requisition does not relate in a significant way to the business or affairs of the
Trust:

(iiiy  the Trust, at the Trust Unitholder's request, included a matter covered by a
requisition in an information circular relating to a meeting of Trust Unitholders
held within two years preceding the receipt of such request, and the Trust
Unitholder failed to present the matter, in person or by proxy, at the meeting;

{iv) substantially the same matter covered by the requisition was submitted to Trust
Unitholders in an information circular (including a dissident's information
circular) relating to a meeting of Trust Unitholders held within two years
preceding the receipt of the Trust Unitholder's request and the matter covered by
the requisition did not receive more than 3% of the total number of Trust Units
voted; or

) the rights conferred by this section 12.1 are being abused fo secure publicity.

Subject to the foregoing, if the Trustees do not within 21 days afier receiving the
requisition call a meeting, any Trust Unitholder who signed the requisition may call the
meeting in accordance with the provisions of this Article 12.

The chairperson of any annual or special meeting shall be the Chaimman of the Trustees
or in his absence, any other Trustee specified by resolution of the Trustees or, in the
absence of any Trustee, any person appointed as chairperson of the meeting by the Trust
Unitholders present. The chairperson of the meeting shall appoint the Secretary of the
Trust or, in the absence of the Secretary, an individual, who need not bz a Trust
Unitholder, to act as secretary of the meeting. If desired, one or more scrutineers, who
need not be Trust Unitholders, may be appointed by the chairperson.

The Trustees, the officers of the Trust, the Auditors, Counsel and any other person
approved by the Trustees or the chairperson of the meeting or by resolution passed by a
majority of the votes cast by Trust Unitholders represented at the meeting may aftend
meetings of the Trust Unitholders.
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(N To ihe extent that the rules and procedures for the conduct of a meeting of Trust
Unitholders are not prescribed herein. the rules and procedures shall be such reasonable
rules and procedures as are detenmined by the chairperson of the meeting and such rules
and procedures shall be binding upon all parties participating in the meeting.

12.2 Notice of Meetings

Notice of all meetings of Trust Unitholders shall be given by unregistered mail, postage
prepaid, addressed to each Trust Unitholder at his or her last address on the books of the Trust, mailed at
least 21 days and not more than 60 days before the meeting. Such notice shall specify the time when, and
the place where, such meeting is to be held and shall specify the nature of the business to be transacted at
such meeting in sufficient detail to permit a Trust Unitholder to form a reasoned judgment thereon,
together with the text of any Special Resolution, at the time of mailing of the notice, proposed to be
passed. Any adjourned meeting, other than a meeting adjourned for lack of a quorum under subsection
12.8(b), may be held as adjourned without further notice. The accidental omission to give notice or the
non-receipt of such notice by a Trust Unitholder shall not nvalidate any resolution passed at any such

-~ meeting. Notwithstanding the foregoing; a meeting of Trust Unitholders may be held at any titie'withdii

notice if all the Trust Unitholders are present or represented thereat or those not so present or represented
have waived notice. Any Trust Unitholder (or a duly appointed proxy of a Trust Unitholder} may waive
any notice required to be given under the provisions of this section, and such waiver, whether given
before or after the meeting, shall cure any default in the giving of such notice. Attendance at a meeting of
Trust Unitholders shall constitute a waiver of notice unless the Trust Unitholder or other person attends

the meeting for the express purpose of objecting to the transaction of any business on the grounds that the
meeting is not property called.

12.3 Quorum

At any meeting of the Trust Unitholders, subject as hereinafter provided, a quorum shall
consist of two or more individuals present in person either holding personally or representing as proxies
not less in aggregate than 10% of the votes attached to all outstanding Trust Units, In the event of such
quorum not being present at the appointed place on the date for which the meeting is called within 30
minutes after the time fixed for the holding of such meeting, the meeting, if called by request of Trust
Unitholders, shall be terminated and, if otherwise called, shall stand adjourned to such day being not less
than 7 days later and to such place and time as may be appointed by the chairperson of the meeting. If at
such adjourned meeting a quorum as above defined is ot present, the Trust Unitholders present either
personally or by proxy shall form a quorum, and any business may be brought before or dealt with at such
an adjourned meeting which might have been brought before or dealt with at the original mecting in
accordance with the notice calling the same,

The chairperson of any meeting at which a quorum of Trust Unitholders is present may,
with 2 consent of the majority of the Trust Unitholders present in person or by proxy, adjourn any such
meeting and no notice of any such adjournment need be given.

124 Voting Rights

Only Trust Unitholders of record on the applicable record date for voting shall be entitled
to vote. Each Trust Unit shall entitle the holder or holders of that Trust Unit to one vote on a poll vote at
any meeting of Trust Unitholders. Every question submitted to a meeting, other than a Special Resolution,
shall, unless a po!l vote is demanded, be decided by a show of hands vote, on which every person present
and entitled to vote shall be entitled to one vote and unless a poll is demanded, a declaration by the
chairperson that a resolution has been carried or carried unanimously or by a particular majority, or lost or
not carricd by a particular majority, shall be conclusive evidence of the fact. If a poll is demanded
concerning the election of a chairperson or an adjournment, it shall be taken immediately upon request
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and, in any other case, il shall be taken at such time as chairperson of the meeting may direct. The poll
shall be taken in such manner as the chairperson may direct. The demand for a poll shall not prevent the
continuation of 2 meeting for the transaction of any business other than the question on which the poil has
been demanded. ‘

If Trust Units are held jointly by two or more persons, any one of them present in person
or by proxy at the meeting may vote in the absence of the other or others: but if mare than one of them is
present in person or by proxy, they shall vote together with respect to the Trust Units held jointly,
provided that only one of them can vote on a show of hands, and, if they do not agree on how to exercise
any vote to which they are jointly entitled (including a vote on a show of hands), they shall, for the
purposes of the voting, be deemed not to be present. The chairperson of the meeting shall be entitled to
vote in respect of Trust Units held by the chairperson represented by the chairperson by proxy. In the case
of an equality of votes, the chairperson shall not have a casting vote and the resolution shall be deemed to
be defeated.

125 .. Proxies -. .. -

Whenever the vote or consent of Trust Unitholders is required or permitted under this
Declaration of Trust, such vote or consent may be given either directly by the Trust Unitholder or by a
proxy. The instrument appointing a proxy must be in writing and either substantially in a form which may
be approved hy the Trustees acting reasonably or as may be satisfactory to the chairperson of the meeting
at which it is sought to be exercised. The instrument of proxy must be executed by the Trust Unitholder
giving the proxy or his agent duly authorized in writing and, if given on behalf of joint holders, must be
executed by all of them and may be revoked by any of them, and, if given by a Trust Unithelder which is
a body corporate, must be executed on its behalf by a person duly authorized in writing. Any person may
be appointed a proxy, whether or not that person is a Trust Unitholder. The Trustees, on behalf of the
Trust, may solicit instruments of proxy from the Trust Unitholders or any of them in respect of any matter
requiring or parmitting the Trust Unitholder's vote or consent. An instrument of proxy shall be deposited
with the chairperson of the meeting before any vote is cast under its authority or at such earlier time or in
such manner as the Trustees may prescribe from time to time.

An instrument of proxy executed in compliance with the foregoing shall be valid unless
challenged at the time of or prior to its exercise and the person challenging the instrument shall have the
burden of proving, to the satisfaction of chairperson of the meeting at which the instrument is proposed to
be used, that the instrument of proxy is invalid. Any decision of the chairperson of the meeting in respect
of the validity of an instrument of proxy shall be final and binding upen all persons. An instrument of
proxy shall be valid only at the meeting with respect to which it was solicited or any adjournment thereof.

A vote cast in accordance with any proxy shall be valid notwithstanding the death,
incapacity, insolvency or bankruptcy of the Trust Unitholder giving the proxy or the revocation of the
proxy unless written notice of the death, incapacity, insolvency, bankruptcy of the Trust Unitholder or

revocation of the proxy has been received by the chairperson of the meeting prior to the time the vote is
cast,

12.6 Personal Representatives

Subject to the provisions of Article 13, if a Trust Unitholder is deceased, his personal
representative, upon filing with the secretary of the meeting such proof of his appointment as the
secretary considers sufficient, shall be entitled to exercise the same voting rights at any meeting of Trust
Unitholders as the Trust Unitholder would have been entitled to exercise if the Trust Unitholder were
living and for the purpose of the meeting shall be considered to be a Trust Unitholder. Subject to the
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provisions of the will of a deceased Trust Unitholder. if there is more than one persanal representative,
the provisions of section 12.4 relating fo joint holders shall apply.

12.7

Resolutions Binding the Trustees

Trust Unitholders shall be entitled 1o pass .resolutions that will bind the Trust 2nd the

Trustees only with respect to the following matters:

(2)
(b)
(c)
)
(e)
i}
(2)

(h)

the election or remaval of a Trustec to the extent permitted by Article 8:

the appointment or removal of Auditors as provided in Article 17;

the appointment of an inspector as provided in section 12.11;

the approval of amendments of this Declaration of Trust as provided in Article 11;
the amalgamation, merger, arrangement or capital reorganization of the Trust;

the termination or dissolution of the Trust, as provided in section 14.2;

the sale, lease, exchange or other distribution or disposition of all or substantially all of
the Trust Assets;

the ratification of any Trust Unitholder rights plan, distribution reinvestment plan,
distribution reinvestment and Trust Unit purchase plan, Trust Unit option plan or other
compensation plan contemplated by section 5.10 requiring Trust Unitholder approval
under laws or regulations applicable to the Trust; and

any other matters that the Trustees may determine or as may be properly brought before a
meeting of Trust Unitholders including any other matters required by securities law,
stock exchange rules or other laws or regulations to be submitted to Trust Unitholders for
their approval.

Except with respect to the above matters set out in this section 12.7, no action taken by

the Trust Unitholders or any resolution of the Trust Unitholders at any meeting shall in any way bind the
Trustees. Any action taken or resolution passed in respect of any matter at a meeting of Trust Unithelders
shall be by Special Resolution, unless the contrary is otherwise expressly provided under any specific
provision of this Declaration of Trust and except for the matters set out in subsections 12.7(a), 12.7(b),
12.7(h)-and, if applicable, 12.7(1) above which matters may- be dealt-with by Ordinary Resolution.

12.8 )
(2)

(b)

Meaning of “Special Resolution®

The expression “Special Resolution” when used in this Declaration of Trust means,
subject to this Article 12, a resolution proposed to be passed as a special resolution at a
meeting of Trust Unitholders (including an adjourned meeting) duly convened for that
purpose and held in accordance with the provisions of this Article at which two or more
individuals present in person either holding personally or representing as proxies not less
in aggregate than 10% of the number of Trust Units then outstanding and passed by the
affirmative votes of the holders of more than 66 2/3% of the Trust Units represented at
the meeting and voted on a poll upon such resolution.

Notwithstanding section 12.3, if at any meeting at which a Special Resolution is proposed
to be passed the holders of 10% of the aggregate number of Trust Units outstanding are
not present in person or by proxy within 30 minutes after the time appointed for the
meeting, then the meeting, if convened by or on the requisition of Trust Unitholders, shall
be dissolved; but in any other case it shall stand adjourned fo such date, being not less
than 21 nor more than 60 days later and to such place and time as may be appointed by
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the chairperson of the meeting. Not less than 10 days prior notice shall be given of the
time and place of such adjourned meeting in the manner provided in section 12.2. Such
notice shall state that a1 the adjourned meeting the Trust Unitholders present in person or
by proxy shall form a quorum but it shall not be necessary 10 set forth the purposes for
whicl the meeting was originally called or any other particulars. At the adjourned
meeting. the Trust Unitholders present in person or by proxy shall form a quorum and
may transact the business for which the meeting was originally convened and a resolution
proposed at such adjourned meeting and passed by the requisite vote as provided in
subsection 12.8(a) shall be a Special Resolution within the meaning of this Declaration of
Trust, notwithstanding that the holders of less than 10% of the aggregate number of Trust
Units then outstanding are present in person or by proxy at such adjourned meeting,

() Votes on Special Resolution shall always be given on a poll and no demand for a poll on
a Special Resolution shall be necessary.

12,9 'Meaning of “Outstanding™

Every Trust Unit issued, certified and delivered hereunder shall be deemed to be.

outstanding until it shall be cancelled or delivered to the Trustees or Transfer Agent for cancellation
provided that: '

{a) when a new certificate has been issued in substitution for a Trust Unit Certificate which
has been lost, stofen, mutilated or destroyed, only one of such Trust Unit Certificates

shall be counted for the purposes of determining the number of Trust Units outstanding;
and

(b) for the purpose of any provision of this Declaration of Trust entitling holders of
outstanding Trust Units to vote, sign consents, requisitions or other instruments or take
any action under this Declaration of Trust, Trust Units owned directly or indirectly,
legally or equitably, by the Trust shall be disregarded.

12.10 Record Date for Vofing

For the purpose of determining the Trust Unitholders who are entitled to vote or act at
any meeting or any adjournment thereof, the Trustees may fix a date not more than 60 days and not less
than 21 days prior to the date of any meeting of Trust Unitholders as a record date for the determination
of Trust Unitholders entitled to vote at such meeting or any adjournment thereof, and any Trust
Unitholder who was a Trust Unitholder at the time so fixed shall be entitled to vote at such meeting or any
adjournment thereof even though the Trust Unitholder has since that fime disposed of his or her Trust
Units, and no Trust Unitholder becoming such after that time shall be so entitled to vote at such meeting
or any adjounment thereof. Tn the event that the Trustees do not fix a record date for any meeting of

Trust Unitholders, the record date for such meeting shall be the date upan which notice of the meeting is
given as provided under section 12.2,

12.11 Appointment of Iuspector

The Trustees shall call a meeting of Trust Unitholders upen the written request of Trust
Unitholders holding in the aggregate not less thar 5% of the Trust Units then outstanding for the purpose
of considering the appointment of an inspector to investigate the performance by the Trustees of their
responsibilities and duties in respect of the Trust. An inspector may be appeinted for such purpose, at the
expense of the Trust, at such meeting by a resolution approved by a majority of the votes cast at the
meeting. The inspector shall have powers not inconsistent with this Declaration of Trust as may be
conferred upon him or her at the meeting when he or she is appointed, but in ail events shall not have any

powers to act in any capacity as the Trustees or in the place or in the stead of the Trustees in any manner
under this Declaration of Trust.
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12.12 Resolutions in Writing

Notwithstanding any other provision of this Declaration of Trust. a resolution in writing
and executed by Trust Unitholders holding more than 50% of the outstanding votes required to vote in
favour thereof at a meeting of Trust Unitholders to approve that resolution. il such resolution is an
Ordinary Resolution, or a resolution circulated to al! Trust Unitholders and executed by Trust Unitholders
holding more than 66 2/3% of the outstanding votes required (o vote in favour thereof at a meeting of
Trust Unitholders to approve that resolution, if such resolution is a Special Resolution. shall be as valid
and binding for all purposes of this Declaration of Trust as if such Trust Unitholders had exercised at that
time all of the voting rights to which they were then entitled under section 12.7 or 12.8 in favour of such
resolution at a meeting of Trust Unitholders duly called for the purpose.

12.13 Binding Effect of Resolutions

Every resolution passed in accordance with the provisions of this Declaration of Trust at
a meeting of Trust Unitholders shall be binding upon all the Trust Unitholders. whether present at or
- absent from that meeting, and each and every Trust-Unitholder shall be bound to give effect acebrditigly
to every such resolution.
12.14 No Breach

Notwithstanding any other provision of this Declaration of Trust, Trust Unitholders shall
have no power to effect any amendment to this Declaration of Trust which would require the Trustees to
take any action or conduct the affairs of the Trust in 2 manner which would constitute a breach or default
by the Trust or the Trustees under any agreement binding on, or obligation of, the Trust or the Trustees.

ARTICLE 13
CERTIFICATES, REGISTRATION AND TRANSFER OF TRUST UNITS

13.1 Nature of Trust Units

The provisions of this Article 13 shali not in any way alter the nature of Trust Units or the
relationships of a Trust Unitholder to the Trustees and of one Trust Unitholder to another but are intended
only to facilitate the issuance of certificates evidencing the ownership of Trust Units, if desirable to issue
them fo Trust Unitholders and the recording of all transactions in respect of Trust Units and Trust Unit
Certificites, whether by the Trust or other persons.

13.2 Form of Trust Unit Certificates

(a) Trust Unit Certificates shall, subject to the provisions hereof, be in such form as is
authorized from time to time by the Trustees.

(b) If issued, Trust Unit Certificates are issuable only in fully registered form,
(c) The definitive form of the Trust Unit Certificates shall:
(N be in the English language;

(i) be dated as of the date of issue thereof: and
(iti)  contain such distinguishing letters and numbers as the Trustees shall prescribe,

(d) In the event that the Trust Unit Certificate is translated into the French ianguage and any
provision of the Trust Unit Certificates in the French language shall be susceptible of an
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13.3

(e)

("

(2)

(b)

mterpretation different from the equivalent provision in the English language, the
interpretation of such provision in the English language shall be determinative.

Each Trust Unit Certificate shall be signed on behalf of the Trustees, The signature of
the Trusiees or any officers on behalf of the Trustees required 1o appear on such
certificate may be printed, fithographed or otherwise mechanicalty reproduced thereon
and, in such event, certificates so signed are as valid as if they had been signed manually.

The Trust is not bound to issue more than one Trust Unit Certificate in respect of Units
held jointly or in common by two or more persons and delivery of a Trust Unit Cerlificatc
to one of them shall be sufficient delivery to all.

Contents of Trust Unit Certificates

Until otherwise determined by the Trustees, each Trust Unit Certificate shall legibly set
forth on the face thereof, inter alia, the following:

(i), the name of the Trust and the words “A trust created under the laws of the
Province of Ontario by a Declaration of Trust dated as of October 6, 2005 or
words of like effect;

(ii)  the name of the person to whom the Trust Unit Certificate is issued as Trust
Unitholder;

(i)  the number, class and, if any, series of Trust Units represented thereby and
whether or not the Trust Units represented thereby are fully paid;

{v) that the Trust Units represented thereby are transferable but that such transfers
are subject to restrictions set out in this Declaration of Trust;

V) the words “The Trust Units represented by this certificate are issued upon the
terms and subject to the conditions of the Declaration of Trust, which Declaration
of Trust is binding upon all holders of Trust Units and, by acceptance of this
certificate, the holder assents to the terms and conditions of the Declaration of
Trust. A copy of the Declaration of Trust pursuant to which this certificate and
the Trust Units represented thereby are issued may be obtained by a Trust
Unitholder on demand and without fee from the head office of the Trust” or
words of like effect; and

{vi)  the words “For information as to personal liability of a Trust Unitholder, see the
reverse side of this certificate” or words of like effect.

Until otherwise determined by the Trustees, each such certificate shall legibly set forth on
the reverse side thereof, inter alia, the following;

(i) “The Declaration of Trust provides that no Trust Unitholder shall be subject to
any personal liability whatsoever, in tort, contract or otherwise, to any’person in
connection with the assets of the Trust or the obligations or the affairs of the
Trust and all such persons shall look solely to the assets of the Trust for
satisfaction of claims of any nature arising out of or in connection therewith and
the assets of the Trust only shall be subject to levy or execution”, or words of like
effect; and
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(ii) appropriate forms of notice of exercise of the right of redemption and of powers
of attorney for transferring Trust Units.

The Trust Unit Certificates may be engraved, printed or lithographed. or partly in ane form and partly in
another, as the Trusiees may determine.

13.4 Register of Trust Unitholders

A register may be kept at the principal corporate office of the Trust which register shall
contain the names and addresses of the Trust Unitholders, the respective numbers of Trust Units held by
them, the certificate numbers of certificates representing such Trust Units and a record of all transfers and
redemptions thereof. Branch transfer registers shall be maintained at such other offices of the Trust as the
Trustees may from time to time designate. Only Trust Unitholders whose certificates are so recorded
shall be entitled to receive distributions or to exercise or enjay the rights of Trust Unitholders hereunder.
The Trustees shall have the right to treat the person registered as a Trust Unitholder on the register of the
Trust as the owner of such Trast Units for all purposes, including, without timitation, payment of any

“ distribiution, givingibtice to Trust Ufitholders and deféfrhining thé right fo att&id and vote at meeting of

Trust Unitholders.

13.5 Limitation of Non-Resident Ownership

(a) "At no time may Non-Residents be the beneficial owners of more than 49% of the Trust
Units (on either a non-diluted or Fully Diluted Basis).

(b) The Trustees shall have the power and authority to determine from time to time written
guidelines with respect to the nature of a Unitholder's Declaration, the times at which any
Unitholder's Declarations are to be requested and any other relevant matters relating to
Unitholder's Declarations. '

A Unitholder's Declaration shall be in the form and substance from time to time
determined by the Trustees and, without limiting the generality of the foregoing, may be
required to be in the form of a declaration in writing swom under oath or affirmed in a
manner and in a form acceptable to the Trustees. Without limiting the generality of the
foregoing, any Unitholder's Declaration may be required to contain information with
respect to:

(i) whether the Unitholder is the beneficial owner of the applicable Units or whether
any other person is the beneficial owner of those Units; and

(i1) whether the Unitholder or any other beneficial owner of the Units is a Non-
Resident,

(c) If the Trustees become aware that the limitations on ownership set forth in section 13.5(a)
is, or may be, contravened or that such a situation is imminent, the Transfer Agent or
registrar shall make a public announcement thereof and shall not accept a subscription for
Trust Units from or issue or register a transfer of Trust Units to a person unless the
person provides a Unitholder's Declaration satisfactory to the Trustees that the person is
not a Non-Resident and does not and will not hold Trust Units on behalf of or for the
benefit of any Non-Resident and will not be subject to the instructions or influence of any
Non-Resident with respect to the voting of any Trust Units. If, notwithstanding the
foregoing, the Trustees determine either that more than 49% of the Trust Units (on either
a non-diluted or Fully Diluted Basis) are held or beneficially owned by Non-Residents
the Trustees may send a notice to those Non-Residents holding Trust Units, as applicable,
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13.6

(a)

)

()

chosen in inverse order (o the order of acquisition or registration or in any manner as the
Trustees may consider equitable and practicable, requiring them to sell their Trust Units
or a portion thereof within a specified period of not less than 30 days. If the Trust
Unithalders receiving such notice have not sold the specified number of Trust Units or
provided the Trustees with Unitholders' Declarations or other satisfactory evidence
within such period that they are not Non-Residents and that they do not and will not hold
Trust Units on behalf of or for the benefit of any Non-Resident and that they are not and
will not be subject to the instructions or influence of any Non-Resident with respect to
the voting of any Trust Units, the Trystees may on behalf of such Trust Unitholders seli
such Trust Units and, in the interim, shall suspend the voting and distribution rights
attached to such Trust Units. Upon such sale, the affected holders shall cease to be
holders of such Trust Units and their rights in respect of such Trust Units shall be limited

to receiving the net proceeds of sale upon surrender of the certificates representing such
Trust Units.

o (d) . ».,.Subject to section 9.6, unless and-until the Trustees.shall have been-required to do so-:

under the terms hereof, the Trustees shall not be bound to do or take any proceeding or
action with respect to this section 13.5 by virtue of the powers conferred on it hereby.
The Trustees shall have the sole right and authority to make any determination required
or contemplated under this section 13.5. The Trustees shall make all determinations
necessary for the administration of the provisions of this section 13.5 and, without
limiting the generality of the foregoing, if the Trustees consider that there are reasonable
grounds for believing that a contravention of the limitations on ownership set forth in
section 13.5(a) has occurred or will occur, the Trustees shall make a determination with
respect to the matter. Any such determination shall be conclusive, final and binding
except to the extent modified by any subsequent determination by the Trustees. In any
sifuation where it is unclear whether Trust Units are held for the benefit of Non-
Residents, the Trustees may exercise their discretion in determining whether such Trust
Units are or are not so held, and any such exercise by them of their discretion shall be
binding for the purposes of this section 13.5. Notwithstanding the foregoing, the Trustees
may delegate, in whole or in part, their power to make a determination in this respect to
any officer of the Trusl.

Transfer of Trust Units

Subject to the provisions of this Article 13, the Trust Units shall be fully transferable
without charge as between persons, but no transfer of Trust Units shall be effective as
against the Trustees or shall be in any way binding upon the Trustees until the transfer
has been approved by the Trustees and recorded on the Registers.

No transfer of a Trust Unit will be recognized unless such transfer is of a whole Trust
Unit, unless otherwise determined by the Trustees.

Subject to the provisions of this Article I3, Trust Units shall be transferable on the
Registers only by the Trust Unitholders of record thereof or their _executors,
administrators or other legal representatives or by their agents or attorneys duly
authorized in writing, and only upon delivery to the Trust of the certificate therefor,
properly endorsed or accompanied by a duly executed instrument of transfer or power of
attorney and accompanied by all necessary transfer or other taxes imposed by law,
together with such evidence of the genuineness of such endorsement, execution and
authorization and other matters that may reasonably be required by the Trustees. Upon
such delivery, the transfer shall be recorded on the Registers and a new certificate for the
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Trust Units shall be issued 10 the transferes and a new cerificate for the balance of Trust
Units not transferred shall be issued 1o the transferor.

(d) Any person becoming entitled to any Trust Units as 2 consequence of the death,
bankruptcy or mental incompetence of any Trust Unitholder. or otherwise by operation of
law, shall be recorded as the holder of such Trust Units and shall receive. in the case of
Trust Units, a new Trust Unit Certificate therefor only upon praduction of evidence
satisfactory to the Trustees and delivery of the existing certificate to the Trustees, but
until such record is made the Trust Unitholder of recard shall continue to be and be
deemed to be the holder of such Trust Units for all purposes whether or not the Trustees
shall have actual or other notice of such death or other event.

(e) Trust Unit Certificates representing any number of Trust Units may be exchanged
without charge for Trust Unit Certificates representing an equivalent number of Trust
Units in the aggregate. Any exchange of Trust Unit Certificates may be made at the
offices of the Trust where Registers are maintained for Trust Unit Certificates pursuant to
v - . the provisions:of this Asticle-13. Any Trust-Unit-Gertificates tendéied for exchange shall
be surrendered to the Trustees and then shall be cancelled.

13.7 Trust Units Held Jointly or in a Fiduciary Capacity

Except as herein provided, the Trustees may treat two or more persons holding any Trust
Units as joint owners of the entire interest therein unless their ownership is expressly otherwise recorded
on the register of the Trust, but no entry shall be made in the register or on any certificate that any person
is in any other manner entitled to any future, limited or contingent interest in any Trust Units; provided,
however, that any person recorded as a Trust Unitholder may, subject to the provisions hercinafter
contained, be described in the Register or on any certificate as a fiduciary of any kind and any customary
words may be added to the description of the holder to identify the nature of such fiduciary relationship.

13.8 Performance of Trust

The Trustees, the Trust and any officers of the Trust, shall not be bound to be responsible
for or otherwise inquire into or ensure the performance of any trust, express, implied or constructive, or of
any pledge or equity to which any of the Trust Units or any interest therein are or may be subject, or to
ascertain or enquire whether any transfer of any such Trust Units or interests therein by any such Trust
Unitholder or by his or her personal representatives is authorized by such trust, pledge, or equity, or to
recognize any person as having any interest therein except for the person recorded as Trust Unitholder.

139 = Lost Certificates

In the event that any certificate for Trust Units is lost, stolen, destroyed or mutilated, the
Trustees may authorize the issuance of a new certificate for the same number of Trust Units in lieu
thereof. The Trustees may in their sole discretion, before the issuance of such new certificate, require the
owner of the lost, stolen, destroyed or mutilated certificate, or the legal representative of the owner, to
make an affidavit or statutory declaration setting forth such facts as to the loss,. theft, destruction or
mutilation as the Trustees may deem necessary, to surrender any mutilated certificate and shall require the
applicant to supply to the Trust a “lost certificate bond” or a similar bond in such reasonable sum as the
Trustees may direct indemnifying the Trust for so doing.

13.10 Death of a Trust Unitholder

The death of a Trust Unitholder during the continuance of the Trust shall not terminate
the Trust or any of the mutual or respective rights and obligations created by or arising under this
Declaration of Trust nor give such Trust Unitholder's personal representatives a right to an accounting or
take any action in court or otherwise against other Trust Unitholders or the Trustees or the Trust Assets,
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but shall merely entitle the personal representatives of the deceased Trust Unitholder to demand and
receive. pursuant to the provisions hereof. a new certificate for Trust Units in place of the certificate held
by the deceased Trust Unitholder. if any. and upon the acceptance thereof such personal representatives
shall succeed 10 all rights of the deceased Trust Unitholder under this Declaration of Trust.

13.11
(a}

(&)

Offer for Trust Units

[n this section 13.11:

(1)

(ii)

(i)

(iv)

v)
(vi)

“Dissenting Offeree” means, where an Offer is made for all the Trust Units, a
holder of a Trust Unit who does not accept the Offer, and includes a subsequent
holder of a Trust Unit that is the subject of the Offer;

“Offer” means an offer to acquire, directly or indirectly, outstanding Trust Units
(including securities then currently convertible, exchangeable or exercisable for
Trust Units) where, as of the date of the offer to acquire, either the Trust Units
that are the subject of the offer to acquire, together with the Offeror's- Trust Units,
constitute in the aggregate 20% or more of all outstanding Trust Units, or the
offer to acquire is made by the Trust itself;,

“offer to acquire” includes an acceptance of an offer to sell;

“Offeror” means a person, or two or more persons acting jointly or in concert,
who makes an Offer, and includes the Trust itself if the Trust makes an Offer;

“Offeror's Notice” means the notice described in section 13.] I(c); and
“Offeror’s Units” means Trust Units beneficially owned, or over which control

or direction is exercised, on the date of an Offer by the Offeror or any Affiliate or
associate of the Offeror.

If an Offer is made for all outstanding Trust Units (other than Trust Units held by or on
behalf of the Offeror or any Affiliate or associate of the Offeror or any person acting
Jointly or in concert with the Offeror, within the meaning of the Securities Act (Ontario))
and, by such Offer, the Offeror agrees to be bound by the provisions of this section 13.1 l,

and:

(i)

(ii)

then:

(iii)

within the time provided in the Offer for its acceptance or within 120 days afier
the date the Offer is made, whichever period is the longer, the Offer is accepted
by the holders of at least 90% of the outstanding Trust Units other than the
Offeror's Trust Units; and

the Offeror has taken up and paid for the Trust Units of the Trust Unitholders
who accepted the Offer;

the Offeror will be entitled to acquire, and the Dissenting Offerees will be
required to sell to the Offeror, the Trust Units held by the Dissenting Offerees on
the terms on which the Offeror acquired the Trust Units of the Trust Unitholders
who accepted the Offer,

provided that the Offeror complies with section 13.1 i(c) and section 13.1 I(e).
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(¢)

(d)

(e

()

(2)

Where an Offeror is entitled to acquire Trust Units held by a Dissenting Offeree pursuant
to section [3.11(b). and the Offeror wishes (o exercise such right, the Offeror must send
by registered mail before the earlier of 60 days afier the date of termination of the Offer
and 180 days following the date of the Offer a notice (the “Offeror's Notice™) 10 each
Dissenting Offeree stating that:

(i) Trust Unitholders holding at least 90% of the outstanding Trust Units other than
the Offeror's Trust Units, have accepted the Offer:

(ii) the Offeror has taken up and paid for the Trust Units of the Trust Unitholders
who accepted the Qffer;

(i) a Dissenting Offerece must transfer his, her or its respective Trust Units to the
Offeror on the terms on which the Offeror acquired the Trust Units of the Trust
Unitholders who accepted the Offer within 21 days after the date of the sending
of the Offeror's Notice; and

(iv)  Dissenting Offerees must send the Unit Certificates representing their respective
Trust Units to the Trust, duly endorsed for transfer, within 21 days after the date
of the sending of the Offeror's Natice.

A Dissenting Offeree to whom an Offeror's Notice is sent pursuant to section 13.11{c),
must, within 21 days after the sending of the Offeror’s Notice, as applicable, send the
Unit Certificate representing his, her or its Trust Units to the Trust, duly endarsed for
transfer, if a Unit Certificate for such Trust Units has been provided.

Within 21 days after the Offeror sends an Offeror’s Notice pursuant to section 13.1 I{c),
the Offeror must pay or transfer to the Trustees, or to such other person as the Trustees
may direct, the cash or other consideration that the Offeror would have had to pay to the
Dissenting Offeree had they accepted the Offer in respect of the Units that they cantinue
to hold.

The Trustees, or the person directed by the Trustees, must hold in trust for the Dissenting
Offerees the cash or other consideration received under section 13.1 I{e}, but such cash or
other consideration shall not form any part of the Trust Assets. The Trustees, ar such
persons, shall deposit such cash in a separate account in 2 Canadian chartered bank, and
shall place such other consideration in the custody of a Canadian chartered bank or
similar institution, for safekeeping,

Within 30 days after the date of the sending of an Offeror's Notice pursuant to section
13.11(c), the Trustees, if the Offeror has complied with section [3.] 1(e), shall:

(i) do or cause to be done all acts and things and execute and cause to be executed
all instruments as in the opinion of the Trustees may be necessary or desirable to
cause the transfer of the Trust Units of the Dissenting Offerees to the Offeror;

(ii) send or cause to be sent to each Dissenting Offeree who has complied with
section 13.11(d} the consideration to which such Dissenting Offeree is entitled
under this section 13.11; and

(iii) send or cause to be sent to each Dissenting Offeree who has not complied with
section 13.1 I(d) a notice stating that:

(iv)  his Trust Units have been transferred to the Offeror;
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) the Trustees or some other person designated in such notice are holding in trust
the consideration for such Trust Units; and

(vi) the Trustees, or such ather persen. will send the consideration 10 such Dissenting
Offeree as soon as practicable after receiving the certificate(s) representing, such
Dissenting Offieree’s Trust Units or such other documents as the Trustees or such
ather person mav require in lieu thereof:

and the Trustees are hereby appointed the agent and attorney of the Dissenting Offeree
for the purposes of giving effect to the foregoing provisions.

(h) Subject to applicable law, an Offeror cannot make an Offer for Trust Units uniess,
concurrent with the communication of the Offer to any Trust Unitholder, a copy of the
Offer is provided to the Trust.

13,12 Repurchase of Trust Units,

The Trust shall be entitled to purchase for cancelfation at any time the whole or from time
to time any part of the outstanding Trust Units, at a price per Trust Unit and on a basis to be determined
by the Trustees in compliance with all applicable securities regulatory laws, regulations or policies or the
policies of any applicable stock exchange.

ARTICLE i4
TERMINATION

14.1 Term of Trust

Subject to the other provisions of this Declaration of Trust, the Trust shall continue for a
term ending 21 years after the date of death of the last surviving issue of Her Majesty, Queen Elizabeth II,
alive on October 6, 2005. For the purpose of terminating the Trust by such date, the Trustees shall
commence to wind-up the affairs of the Trust on such date as may be determined by the Trustees, being
not more than two years prior to the end of the term of the Trust.

14.2 Termination with the Approval of Trust Unitholders

The Trust Unitholders may vote by Special Resolution to terminate the Trust at any
meeting of Trust Unitholders duly called by the Trustees for the purpose of considering termination of the
Trust, following which the Trustees shall commence to wind up the affairs of the Trust. Such Special
Resolution may contain such directions to the Trustees as the Trust Unitholders determine, including a
direction to distribute some or all of the Trust Assets. ’

14.3 Procedure Upon Termination

Forthwith vpon being required to commence to wind up the affairs of the Trust, the
Trustees shall give notice thereof to the Trust Unitholders, which notice shall designate the time or times

at which Trust Unitholders may surrender their Trust Units for cancellation and the date at which the
Registers shall be closed.

14.4 Powers of the Trustees Upon Termination

After the date on which the Trustees are required to commence to wind up the affairs of
the Trust, the Trustees shall undertake no activities except for the purpose of winding-up the affairs of the
Trust as hereinafter provided and, for this purpose, the Trustees shall continue to be vested with and may
exercise all or any of the powers conferred upon the Trustees under this Declaration of Trust.
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14.5 Sale of Investments

After the date referred 1o in section 14.3, the Trustees shall proceed 1o wind up the affairs
of the Trust as soon as may be reasonably practicable and for such purpose shall. subject to any direction
to the contrary in respect of a termination authorized under section 14.2. sell and convert into mongy the

- . Trust Assets in one transaction or in a series of transactions at public or private sales and do alt ather acts

appropriate to liquidate the Trust Assets, and shall in all respects acl in accordance with the direclions. if
any, of the Trust Unitholders (in respect of a termination authorized under section 14.2). If the Trustees
are unable to sell all or any of the Trust Assets by the date set for termination, the Trustees may, subject
to obtaining all necessary regulatory approvals, distribute the remaining securities or other assets directly
to the Trust Unitholders in accordance with their pro rafa interests.

14.6 Distribution of Proceeds or Assets

After paying, retiring or discharging or making provision for the payment, retirement or
discharge of all known liabilities and obligations of the Trust and providing for indemnity against any

. ... .other-gutstanding liabilities and obligations, the Trustees shally-subject to obtaining -all 'necessary -~

regulatory approvals, distribute the remaining part of the proceeds of the sale of Trust Assets together
with any cash forming part of the Trust Assets among the Trust Unitholders in accordance with their pro
rata interests and in accordance with section 3.1 hereof.

14.7 Further Notice to Trust Unitholders

In the event that less than all of the Trust Unitholders have surrendered their Trust Units
for cancellation within six months after the time specified in the notice referred to in section 14.3, the
Trustees shall give further notice to the remaining Trust Unitholders to surrender their Trust Units for
cancellation and if, within one year afier the further notice, all the Trust Units shall not have been
surrendered for cancellation, such remaining Trust Units shall be deemed to be cancelled without
prejudice to the rights of the holders of such Trust Units, if applicable, to receive their pro rata share of
the remaining Trust Assets, and the Trustees may either take appropriate steps, or appoint an agent to take
appropriate steps, fo contact such Trost Unitholders (deducting all expenses thereby incurred from the
amounts to which such Trust Unitholders are entitled as aforesaid) or, in the discretion of the Trustees,
may pay such amounts into court.

148 Responsibility of the Trustees after Sale and Conversion

The Trustees shall be under no obligation to invest the proceeds of any sale of
investments or other assets or cash forming part of the Trust Assets after the date referred to in section
14.3 and, after such sale, the sole obligation of the Trustees under this Declaration of Trust shall be to
hold such proceeds or assets in trust for distribution under section 14.6.

ARTICLE 15
SUPPLEMENTAL INDENTURES

15.1 Provision for Supplemental Indentares for Certain Purposes

The Trustees may, without approval of the Trust Unitholders and subject fo the
provisions hereof, and shall, when so directed in accordance with the provisions hereof, execute and
deliver indentures or instruments supplemental hereto which thereafter shall form part hereof, for any one
or more or all of the following purposes:

(a) modifying or amending any provisions of this Declaration of Trust in the circumstances
set forth in section 11.1 where the Trustees may do so without the consent, approval or

ratification of the Trust Unitholders or any other person; and
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(b) modifying or amending any provisions of this Declaration of Trust swhere the
modification or amendment has been approved by Ordinary Resolution or Special
Resolution, as the case may be, or. if required. with the consent of the holders of all of the
Trust Units,

and any such indenture or instrument supplemental to this Declaration of Trust shall be binding on all
partics, including without limitation, all Trust Unitholders on the later of (i) the date of the execution
thereof, and (ii) the efiective date of any required approval by Trust Unitholders with respect to that
indenture or instrument.

ARTICLE 16
GENERAL
16.1 Notices
(a) Any notice or other document required to be given or sent to Trust Unitholders under this

Declaration of Trust shall be given or sent through ordinary post addressed to each
registered holder at his or her last address appearing on the Registers; provided that if
there is a general discontinuance of postal service due to strike, lockout or otherwise,
such notice may be given by publication twice in the Report on Business section of the
National Edition of The Globe and Mail or similar section of any other newspaper having
national circulation in Canada; provided further that if there is no newspaper having
national circulation, then by publishing twice in the business section of a newspaper in
each city where a Register is maintained. Any notice so given shall be deemed to have
been given on the day following that on which the leiter or circular was posted or, in the
case of notice being given by publication, after publishing such notice twice in the
designated newspaper ar newspapers. In proving notice was posted, it shall be sufficient
to prove that such leiter or circular was properly addressed, stamped and posted.

(b) Any written notice or written communication given to the Trustees shall be addressed to
the Trustees at the head office of the Trust as designated pursuant to section 2.4, and shall
be deemed to have been given on the date of delivery or, if mailed, five days from the
date of mailing. If any such notice or communication shall have been mailed and if
regular mail service shall be interrupted by strikes or other irregularities, such notice or
communication shall be deemed to have been received 48 hours after 12:01 a.m. on the
day following the resumption of normal mail service, provided that during the period that
regular mail service shall be interrupted any notice or other communication shall be
given by personal delivery or by cable, telegram, telex or other means of prepaid,
transmitted or recorded communication,

16.2 Failure to Give Notice

The failure by the Trustees, by accident or omission or otherwise unintentionally, to give
any Trust Unitholder any notice provided for herein shal! not affect the validity, effect or taking effect of

any action referred to in such notice, and the Trustees shall not be liable to any Trust Unitholder for any
such failure. .

16.3 Joint Holders

Service of a notice or document on any one of several joint holders of Trust Units shall
be deemed effective service on the other joint holders.
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16.4 Service of Notice

Any notice or dacument sent by post (o or left at the address of a Trust Unitholder
pursuant 1o (his Article shall. notwithstanding the death or bankruptcy of such Trust Unitholder, and
whethier or not the Trustees have notice of such death or bankruptcy. be deemed 10 have been fully served

.and such service shall be deemed sufficient service on all persons having an interest in the Trust Units
concerned.

165 Information Available to Trust Unitholders

Each Trust Unitholder shall have the right to obtain, on demand and without fee, from the
head office of the Trust a copy of this Declaration of Trust and any amendments thereto relating to Trust
Units and shall be entitled to inspect and, on payment of a reasonable fee therefor and after delivering to
the Trustees a statutory declaration stating the name and address of the person requiring the Trustees to
fumish the list of Trust Unitholders and, if the person is a body corporate, the address for service thereof,
and that the list will not be used except in connection with:

(é) an effort to influence the voting of the holders of Trust Units;
(b) an offer o acquire Trust Units; or
(c) any other matter relating to the Trust Units or the affairs of the Trust,

obtain a list of the Trust Unitholders for the aforesaid purposes.

16.6 : Fiscal Year and Taxation Year

‘The fiscal year and taxation year of the Trust shall end on December 31 of each year.

16.7 Financial Disclosare
The Trust will send (or make available if sending is not required by law) to Trust
Unitholders:
(2) within the time prescribed by applicable securities laws, and, in any event, at least 21

days prior to the date of each annual meeting of Trust Unitholders, the annual financial
statements of the Trust for the fiscal year ended immediately prior to such annual
meeting, together with comparative financial statements for the preceding fiscal year, if
any, and the report of the Auditors thereon referred to in section 17.4; and

(b) within the time prescribed by applicable securities laws, unaudited quarterly financial
statements of the Trust for such fiscal quarter (other than in respect of the fourth quarter
of each fiscal year).together with comparative financial statements for the same fiscal
quarter in the preceding fiscal year, if any.

Such financial statements shall be prepared in accordance with generally accepted accounting principles
in Canada as recommended from time to time in the Handbook of the Canadian Institute of Chartered
Accountants; provided that such statements and the obligations to deliver such statements may-vary from
such principles to the extent required to comply with applicable securities laws or securities regulatory
requirements or to the extent permitted by applicable securities regulatory authorities.

16.8 Trust Unitholder Meeting Information

Prior to each meeting of Trust Unitholders, the Trustees will provide to each Trust
Unitholder, together with the notice of the meeting;
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{a) a form of proxy which can be used by a Trust Unitholder to appoint a proxy. who need
not be a Trust Unitholder, to attend and act at the meeting on behalf of the Trust
Unitholder. in the manner and to the extent authorized by the proxy: and

(b) all information required by applicable law.
16.9 Taxation Information

Within 90 days from the end of each calendar year, the Trust will provide to Trust
Unitholders who received distributions from the Trust in the prior calendar year, such information
regarding the Trust required by Canadian law to be submitted to Trust Unitholders for income tax
purposes to enable Trust Unitholders to complete their tax returns in respect of the prior calendar year.

16.10 Income Tax Matiers

In respect of the first taxation year of the Trust, the Trust shall elect pursuant to
Subsection 132(6.1) of the Tax Act that the Trust be deemed to be a mutual fund trust for the entire year.
The Trustees shall satisfy, perforni and discharge all obligations and responsibilities of the Trustees under
the Tax Act or any similar provincial legislation and neither the Trust nor the Trustees shall be
accountable or [iable to any Trust Unitholders by reason of any act or acts of the Trustees consistent with,
or which the Trustees believe in good faith to be consistent with, any such obligations or responsibilities.
The Trustees shall determine the tax deductions, allowances and credits to be claimed, and designations to
be made by the Trust in any year,-and the Trustees shall claim those deductions, allowances and sredits
and make those designations for the purposes of computing the income of the Trust and the amount of tax
payable, if any, by the Trust pursuant to the provisions of the Tax Act. In calculatin g Income of the Trust
for income tax purposes, the Trust will claim the maximum amount available to it as deductions under
applicable laws, unless the Trustees determine otherwise. :

16.11 Protective Classification Election

Within 70 days following the Date of Closing, the Trust shall file with the United States
Internal Revenue Service a protective election on Form 8832, effective immediately prior to the Closing,
to be classified as a corporation for United States federal income tax purposes.

16.12 Trust Records

The Trustees shall prepare and .maintain, at the head office of the Trust or at any other
place in Canada designated by the Trustees, records containing: (i} the Declaration of Trust; and (ii)
minutes of meetings and resolutions of the Unitholders. The Trust shall also prepare and maintain
adequate accounting records and records containing minutes of meetings and resolutions of the Trustees
and each committee thereof. Such records shall be kept at the head office of the Trust or at such other

place in Canada as the Trustees think fit and shall at all reasonable times be open to inspection by the
Trustees.

16.13 Consolidations

Any one or more Trustees may prepare consolidated copies of the Declaration of Trust as
it may from time to time be supplemented, amended or amended and restated and may certify the same to

be a true consolidated copy of the Declaration of Trust, as supplemented, amended or amended and
restated. :
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ARTICLE 17
AUDITORS

17.1 Qualification of Auditors

The Auditors shall be an independent recognized firm of chartered accountants which has
an office in Canada.

i7.2 Appointment of Auditors

KPMG LLP, Chartered Accountants are appointed as the auditors of the Trust, to hold
that office until the first annual meeting of the Trust Unitholders or untit their resignation or remaval in
accordance with section 17.3. The Auditors of the Trust will be selected at each succeeding annual

meeting of Trust Unitholders. The Auditors will reccive such remuneration as may be approved by the
Trustees.

17.3 Change of Auditors

The Auditors may at any time be removed by the Trustees with the approval of a an
Ordinary Resolution passed by Trust Unitholders at a'meeting of Trust Unitholders duly called for the
purpose and, upon the resignation or the removal of Audtors as aforesaid, new auditors may be appoined
by an Ordinary Resolution passed by Trust Unitholders at a meeting duly called for the purpose or, in the
absence of such meeting, by the Trustees.

17.4 Report of Auditors

The Auditors shall audit the accounts of the Trust at least once in each year and a report
of the Auditors with respect to the annual financial statements of the Trust shall be provided to each Trust
Unitholder with the annual financial statements referred to in section 16.7.

ARTICLE 18
MISCELLANEOQUS

18.1 Counterparis

This Declaration of Trust may be simultaneously executed in counterparis, each of which
when executed shall be deemned to be an original, and such counterparts, together, shall constitute but one
and the same instrument, which shall be sufficiently evidenced by any such original counterparts.

18.2 Severability

If any provision of this Declaration of Trust shall be held invalid or unenforceable in any
Jurisdiction, such invalidity or unenforceability shall attach only to such provision in such jurisdiction and
shall not in any manner affect or render invalid or unenforceable such provision in any other jurisdiction
or any other provision of this Declaration of Trust jn any jurisdiction.
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18.3 Language

Les parties aux présentes ont expressément convenu que la presénte convention ainsi que
tous les documents et avis qui s'y rattachent et/ou qui en découleront soient rédigés en anglais. The parties

hereto have required that this Declaration of Trust and all documents and notices resulting herefrom be

drawn up in English,

IN WITNESS WHEREOF the partics ltave caused these presents 10 be executed as of

the 6th day of October, 2005.

TRUSTEE

P/ .

i

S/ 1D D 5

Wi‘tﬁass / Mary LaRh Ea \(/
INITIAL UNITHOLDER
/ “ // |
‘£ ey oy N Ohmag TS
Witness r Mary La/Roéca
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FIRST LEASIDE FUND

WHEREAS the First Leaside Fund was established as a Mutual Fund Trust, pursuant to
a Declaration of Trust dated October 6, 2005 (the “Trust™ or the “Fund”),

AND WHEREAS the Trustees (as hereinafter defined) of the Fund deem it advisable to
amend the Declaration of Trust to allow for the creation and issuance of new Series A, B and C Trust
Units (as herinafter defined) to replace the existing Trust Units of the Trust;

AND WHEREAS the Trustees have agreed, pursuant to the Declaration of Trust dated
October 6, 2005, to hold ip trust, as Trustee, any and all property, real, personal or otherwise, tangible or
intangible, which has been at the date hereof or is hereafter transferred, conveyed or paid to or otherwise
received by the Trust or to which the Trust is otherwise entitled and all rents, income, profits and gains
therefrom for the benefit of the Trust Unitholders (as hereinafter defined) hereunder in accordance with
and subject to the expressed provisions of these Declarations of Trust;

NOW THEREFORE, the undersigned, being the Trustees of the Fund, proposes to
amend, consolidaie and restate the Declarations of Trust as hetein provided, to wit:

ARTICLE 1
INTERPRETATION

1 Definitions

In this Declaration of Trust including the recitals hereto, unless the context otherwise
requires, the following terms shall have the following meanings:

(a) “Affiliate” of a person means any person that would be deemed to be an affiliated entity
of such person under the Securities Act{Ontario) as it exists on the date hereof (applied,
with the necessary changes being made, in respect of persons that are not companies);

(b) “Annuitant” means the annuitant or beneficiary of a Plan or any other plan of which a
Trust Unitholder acts as frustee or carrier;

{c) “associate” when used to indicate a relationship with a person or company, has the same
meaning as in the Securities Act (Ontario),

(d) “Auditors” means the fim of chartered accountants appointed as the auditors of the
Trust from time to time in accordance with the provisions hereof who initially shall be
KPMG LLP, Chartered Accountants;

{(e) “Business Day” means any day except Saturday, Sunday and any statutory holiday in
Toronto, Ontario, Canada;

§3) “Closing” means a closing of the issue of Trust Units to the public pursuant to the
Offering; “Date of Closing” means the date on which a Closing occurs; and “Time of
Closing” means the time on a Date of Closing at which a Closing occurs;

(g) “Counsel” means a barrister or solicitor or fism of barristers and solicitors or other
lawyers in an appropriate jurisdiction retained by the Trust;



(h}
)

)

(k)
(D

(m)
(n)
(o)

{p)
(qQ)

(r)
(s)
(®

(u)

)

(W)

(x}

“Distributable Cash Flow” has the meaning ascribed thereto in subsection 5. 1(b);

“Distribution Payment Date” in respect of a Distribution Period means a date no later
than 15 days following the end of the Distribution Period or, if such day is not a Business
Day, the next following Business Day or such other date determined from time to time by
the Trustees; '

“Distribution Period” means initially the period from and including the initial Date of

Closing to and including the last day of the calendar month in which the initial Closing

occurs and thereafter means each month in each calendar year from and including the
first day thereof and to and including the last day thereof;

“Distribution Record Date” means the last Business Day of each Distribution Period:

“Fully Diluted Basis” means, with respect to the number of outstanding Trust Units, at
any time, the number of Trust Units that are outstanding at that time and would be
outstanding if all outstanding options, rights attached to securities convertible into or
exchangeable for Trust Units and other rights to acquire Trust Units were exercised at
that time; :

“generally accepted accounting principles” or “GAAP” means Canadian generally
accepted accounting principles determined with reference to the Handbook of the
Canadian Institute of Chartered Accountants, as amended from time to time;

“Income of the Trust” has the meaning ascribed thereto in subsection 5.2(a);

“Initial Contribution™ means the amount of $10 paid by the Initial Unitholder to the
Trustee for the purpose of settling the Trust;

“Initial Trustee” means the person named as the first Trustee of the Trust above;

“Master LP” means F. L. Master Texas, Ltd., a limited partnership formed under the
laws of the State of Texas;

“Monthly Limit” has the meaning given to that term in subsection 6.4(a);
“Net Realized Capital Gains” has the meaning ascribed thereto in subsection 5.2(b);

“Non-Resident” means a person who is a “non-resident™ of Canada within the meaning
of the Tax Act;

“Offering” means the initial offering of Trust Units to the public pursuant to exemptions
from prospectus requirements of applicable securities laws;

“Ordinary Resolution” means, subject to section 12.12, a resolution proposed to be
passed as an ordinary resolution at a meeting of Trust Unitholders (including an
adjourned meeting) duly convened for that purpose and held in accordance with the
provisions hereof at which a quorum is present, which' resolution is passed by the
affirmative votes of a majority of the votes cast by the Trust Unitholders at such meeting;

“person” means and includes individuals, corporations, limited partnerships, general
partnerships, joint stock companies, limited liability companies, joint ventures,
associations, companies, trusts, banks, trust companies, pension funds, business trusts or
other organizations, whether or not legal entities, and governments, governmental
agencies and political subdivisions thereof:

“Plan” means a trust govemed by registered retirement savings plan, registered
retirement income fund, registered education savings plan or deferred profit sharing plan,
cach as described in the Tax der, :



™)

(@)
(aa)
(bb)

{ec)
(dd}

{ee)
(1)

(eg)

(hh)

(ii)

4

{kk)

(1)

(mim)

“real property” means property which in law is real property and includes, whether or
not the same would in law be real property, leaseholds, mortgages, undivided joint
interests in real property (whether by way of tenancy-in-common, joint tenancy, co-
ownership, joint venture or otherwise), any interests in any of the foregoing and securities
of persons the sole or principal purpose and activity of which is to invest in, hold and deal
in real property;

“Redemption Price” has the meaning ascribed thereto in subsection 6.3(a);

“Registers” has the meaning ascribed thereto in section 13.4;

“Residents™ means persons who are resident in Canada for the purpose of the Tax Aet;
“Series A Units” means the Series of Units designated by the Trustee as Series A Units;
“Series B Uniis” means the Series of Units designated by the Trustee as Series B Units;
“Series C Units” means the Series of Units designated by the Trustee as Series C Units;

“Series of Units” or “Series” means all Units of the Fund designated by the Trustee as a
separate Series of Units;

“Special Resolution” has, subject to section 12.12, the meaning ascribed thereto in
section 12.8;

“Subsidiary™ of a person means any person that would be deemed to be 2 subsidiary
entity of such person under the Securities Acr (Ontario) as it exists on the date hereof
{applied, with the necessary changes being made, in respect of persons that are not
companies);

“Tax Act™ means the Income Tax Act, R.S.C. 1985 {5th Supp.) c. 1 and the regulations
thereunder;

“this Declaration of Trust”, “this Declaration”, “hereto”, “herein™, “hereof”
“hereby”, “hereunder” and similar expressions refer to this instrument, as hereby
amended and restated, and not to any particalar Article, section or portion hereof, and
include any and every instrument supplemental or ancillary hereto:

“Transfer Date” has the meaning given to that term in subsection 6.5;

“Trust” means the First Leaside Fund, an open-ended, limited purpose trust constituted
by this Declaration of Trust;

“Trust Assets”, at any time, means such of the following monies, properties and ather

assels as are at such time held by the Trust or by the Trustees on behalf of the Trust,
including:

() the Initial Contribution;

(i) all funds or property derived from the issuance or sale of Trust Units or other
cash or property received by the Trust;

(iii)  any securities, whether debt or equity, of any Wimberly Group Member or other
securities or investments otherwise permitied by the terms of this Declaration of
Trust to be held from time to time by or on behalf of the Trust; and

(iv)  all proceeds, income, dividends, interest, profit, return of capital, gains and

accretions and all substituted assets, rights and benefits of any kind or nature
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whatsoever arising directly or indirectly from or in connection with or accruing
to such foregoing property or such proceeds of disposition;

(nn)  “Truost Liabilities” has the meaning ascribed thereto in subsection 2.7(a);

(00)  “Trust Unit Certificate” means a certificate in the form approved by the Trustees
evidencing one or more Trust Units, issued and certified in accordance with the
provisions hereof;

(pp)  “Trust Unitholders” means at any time the holders at that time of one or more Trust
Units, as shown on the Registers;

(qq)  “Trust Units” means all of the trust units of the Trust authorized and issued hereunder as
such and for the time being outstanding and entitled to the benefits hereof:

(rr) “Trustee”, at any time, means an individual who is, in accordance with the provisions
hereof, a trustee of the Trust at the time including, without limitation so long as he
remains 4 trustee, the Initial Trustee and “Frustees” means, at any time, all of the
individuals, each of whom is at that time a trustee;

(ss) “Unitholder's Declaration™ means a declaration regarding the residency of a Trust
Unitholder, any Beneficial Trust Unitholder or other beneficial owner(s) or any other
person in the form determined by the Trustees in accordance with section 13.5;

(tt) “Wimberly Group” means, at any time, collectively, Wimberly LP, Master LP and their
respective Subsidiaries and Affitiates, and “Wimberly Group Member” means any one
of them; and .

(vu)  “Wimberly LP” means Wimberly Apartments Limited Partnership, a limited partnership
formed under the laws of the Provinee of Oniario.

1.2 References to Acts Performed by the Trust

For greater certainty, where any reference is made in this Declaration of Trust to an act to
be performed by the Trust, such reference shali be construed and applied for all purposes as if it referred
to an act to be performed by the Trustees on behalf of the Trust or by some other person duly authorized
to do so by the Trustees or pursuant fo the provisions hereof, and where any reference is made in this

Declaration of Trust to actions, rights or obligations of the Trustees, such reference shail be construed and .

applied for all purposes to refer to actions, rights or obligations of the Trustees in their capacity as
Trustees of the Trust, and not in their other capacities, unless the context otherwise requires.

1.3 Tax Act

Any reference herein to the Tax Act or to a particular provision thereof shall include a
reference to the Tax Act or that provision as it may be renumbered or amended from time to time. Where
there are proposals for amendments to the Tax Act which have not been enacted into law or proclaimed
into force on or before the date on which such proposals are to become effective, the Trustees may take
such proposals into consideration and apply the provisions hereof as if such proposals had been enacted
into Jaw and proclaimed into force.

1.4 Number and Gender

In this Declaration of Trust, unless herein otherwise expressly provided or unless the
context otherwise requires, words importing the singular number include the plural, and vice versa and
words importing a gender shall include the feminine, masculine and neuter genders.




1.5 Headings for Reference Only

The division of this Declaration of Trust into Articles and sections, the provision of a
Table of Contents and the insertion of headings are for convenience of reference only and shall not affect
the construction or interpretation of this Declaration of Trust.

1.6 Day Not a Business Day

In the event that any day on which any amount is to be determined or any action is
required to be taken hereunder is not a Business Day, then such amount shall be determined or such
action shall be required to be taken at or before the requisite time on the next succeeding day that is a
Business Day.

1.7 Time of the Essence

Time shalil be of the essence in this Declaration of Trust.

1.3 Governing Law

This Declaration of Trust and the Trust Unit Certificates shall be construed in accordance
with the laws of the Province of Ontario and the laws of Canada applicable therein and shall be treated in
all respects as Ontario contracts. The parties hereto hereby irrevocably submit and attorn to the
jurisdiction of the courts of the Province of Ontario.

1.9 Currency

Unless otherwise specified herein, all references to money amounts are to lawful
currency of the United States of America.

1.10 Certain Phrases, ete.

In this Declaration of Trust, (i) the words “including” and “includes” mean “including (or
includes) without limitation”, and (ii) the phrase “the aggregate of, “the total of, “the sum of, or a phrase
of similar meaning means “the aggregate (or total or sum), without duplication, of,

ARTICLE 2
DECLARATION OF TRUST

. 2.1 Establishment of Trust

The Trustees agree to hold the Trust Assets in trust for the use and benefit of the Trust
Unitholders, their successors, permitted assigns and personal representatives, on and subject to the terms
and conditions hereinafter declared and set forth, such trust to constitute the Trust hereunder.

2.2 Name of Trust

(a) The Trust shall be known and designated as the “FIRST LEASIDE FUND” or the French
language version thereof and, whenever practicable, lawful and convenient, the property
of the Trust shall be held and the affairs of the Trust shall be conducted and transacted
under that name,

(b} If the Trustees determine that the use of such name is not practicable, Jegal or convenient,
the Trust may use such other designation or may adopt such other name as the Trustees

deem appropriate, and the Trust may hold property and conduct and transact its affairs
under such other designation or name.




2.3 Head Office

The head office of the Trust shall be located at 430 Durham Road #8, Uxbridge, Ontario
L9F 1R1, or such other place or places in Canada as the Trustees may from time to time designate,

2.4 Nature of the Trusf

The Trust is an unincorporated, open-ended limited purpose trust, established for the
purposes specified in section 4.1. The Trust is not, shall not be deemed to be and shall not be treated as, a
general partnership, limited partnership, syndicate, association, joint venture, company, corporation or
Joint stock company nor shall the Trustees or any individual Trustee or the Trust Unitholders or any of
them or any person be, or be deemed to be, treated in any way whatsoever as liable or responsible
hercunder as partners or joint venturers. The Trustees are not and shall not be, or be deemed to be, agents
of the Trust Unitholders. The relationship of the Trust Unitholders to the Trustees shall be solely that of
beneficiaries of the Trust and their rights shall be limited to those conferred upon them by this
Declaration of Trust.

2.5 V Rights of Trust Unitholders

The rights of each Trust Unitholder to call for a distribution or division of assets, monies,
funds, income and capital gains held, received or realized by the Trustees are limited to those contained
herein and, except as provided herein, no Trust Unitholder shall be entitled to call for any partition or
division of the Trust Assets or for a distribution of any particular asset forming part of the Trust Assets or
of any particular monies or funds received by the Trustees. The legal ownership of the Trust Assets and
the right to conduct the activities of the Trust are vested exclusively in the Trustees, and no Trust
Unitholder has or is deemed to have any right of ownership in any of the Trust Assets, except as
specifically provided herein. Except as specifically provided herein, no Trust Unitholder or Trust
Unitholders shall be entitled to interfere with or give any direction to the Trustees with respect to the
affairs of the Trust or in connection with the exercise of any powers or authorities conferred upon the
Trustees under this Declaration of Trust. The Trust Units shall be personal property and shall confer upon
the holders thereof only the interest and rights specifically set forth in this Declaration of Trust.

2.6 Liability of Trust Unitholders

(a) No Trust Unitholder or Annuitant in its capacity as such shall incur or be subject to any
liability, direct or indirect, absolute or contingent, in contract or in tort or of any other
kind to any person in connection with: (i) the Trust Assets or the ownership, use,
operation, acquisition or disposition thereof or exercise or enjoyment of the rights,
privileges, conditions or benefits attached thereto, associated therewith or derived
therefrom; (ii) the obligations or the activities or affairs of the Trust; (iii} any actual or
alleged act or omission of the Trustees or by any other person in respect of the activities
or affairs of the Trust (whether or not authorized by or pursuant to this Declaration of
Trust); (iv) any act or omission of the Trustees or any other person in the performance or
exercise, or purported or attempted performance or exercise, of any obligation, power,
discretion or authority conferred upon the Trustees or such other person in respect of the
activities or affairs of the Trust (whether or not authorized by or pursuant to this
Declaration of Trust); (v) any transaction entered into by the Trustees or by any other
person in respect of the activities or affairs of the Trust (whether or not authorized by or
pursuant to this Declaration of Trust), or (vi} except as provided in section 5.8, any taxes,
levies, imposts or charges or fines, penalties or interest in respect thereof payable by the
Trust or by the Trustees or by any other person {except the Trust Unitholder to the extent
required by applicable tax laws) on behalf of or in connection with the activities or affairs
of the Trust (collectively, “Trust Liabilities”)
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(b)

(c)

(=)

(b)

(c)

(d)

(e)

&)

No Trust Unitholder or Annuitant in its capacity as such shall be liable to indemnify the
Trustees or any other person with respect to any Trust Liabilities.

To the extent that, notwithstanding the provisions of this section 2.7, any Trust
Unitholder or Annuitant, in its capacity as such, may be determined by a judgment of a
court of competent jurisdiction to be subject to or liable in respect of any Trust
Liabilities, such Trust Unitholder is entitled to be reimbursed out of the Trust Assets for
any payment of Trust Liabilities made by such Trust Unitholder.

ARTICLE 3
ISSUE AND SALE OF TRUST UNITS

Nature of Trust Units

The beneficial interest of the Trust shall be divided into three (3) Series of units, being
Series A, Series B, and Series C described and designated as “Trust Units”, which shall
be entitled to the rights and subject to the limitations, restrictions and conditions set out
herein.

Each Trust Unit shall vest indefeasibly in the holder thereof and the interest of each Trust
Unitholder shall be determined by the number of Trust Units registered in the name of the
Trust Unitholders on the Registers.

Each Trust Unit represents an equal undivided beneficial interest in any distributions
from the Trust of Distributable Cash Flow, Income of the Trust, Net Realized Capital
Gains (other than Net Realized Capital Gains allocated and distributed to redeeming
Trust Unitholders) or other amounts.

In the event of the liquidation, dissolution or winding up of the Trust or any other
distribution of the assets of the Trust among its Trust Unitholder’s for the purpose of
winding up its affairs, each Trust Unitholder shall be entitled to any distribution of the net

assets of the Trust in an amount equal to but not exceed the agpregate value of Trust
Units held.

The issued and outstanding Trust Units may be subdivided or consolidated from time to
time by the Trustees without notice to or approval of the Trust Unitholders,

Each Trust Unit shall entitle the holder of record thereof to one vote at all meetings of
Trust Unitholders,

Authorized Number of Trust Units

The number of Trust Units for any Series which are authorized and may be issued

hereunder is unlimited.

3.3

(a)

(b)

Issue of Trust Units

Trust Units of a particular Series may be issued by the Trust at the times, to the persons,
for the consideration and on the terms and conditions that the Trustees determine. The
Trustees may authorize the Trust to pay a reasonable commission to any person in
consideration of such person purchasing or agreeing to purchase Trust Units from the

Trust or from any other person or procuring or agreeing to procure purchasers for Trust
Units.

The Trustees may create and jssue instalment receipts, rights, warrants, receipts
(including so-called “special warrants” and “subscription receipts” which may be
exercisable for no additional consideration), securitics convertible into or exchangeable
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or exercisable for Trust Units of a particular Series or other securities of the Trust
(including Trust Units issuable upon the exchange of securities of other issuers) or
options (including all types of incentive programs) to subscribe for Trust Units which
instalment receipts, rights, warrants, receipts, convertible or exchangeable or exercisable
securities or options may be exercisable at such subscription price or prices and at such
time or times as the Trustees may determine, The instalment receipts, rights, warrants,
receipts, convertible or exchangeable or exercisable securities or options so created may
be issued for such consideration or for no consideration, all as the Trustees may
determine. An instalment receipt, right, warrant, receipt, convertible or exchangeable or
exercisable security or option shall not be a Trust Unit and the holder thereof shall not be
a Trust Unitholder,

{c) Trust Units are only to be issued as fully paid in money, property, including an obligation
to pay consideration in instalments, or past services, and are not to be subject to future
calls or assessments, except that Trust Units to be issued under an offering of Trust Units
to the public or otherwise may be issued for a consideration payable in instalments and
the Trust may take a security interest over such Trust Units for unpaid instaiments,

34 Fractional Trust Units

- If as a result of any act of the Trustees hereunder any person becomes entitled to a
fraction of a Trust Unit, such person shall not be entitled to receive a certificate therefor. Fractional Units
shall not, except to the extent that they may represent in the aggregate one or more whole Trust Units,
entitle the holder thereof to notice of or to attend or to vote at, meetings of Trust Unitholders. Subject to
the foregoing, such fractional Trust Units shall have attached thereto the rights, restrictions, conditions
and limitations attaching to whole Trust Units in the proportion that they bear to a whole Unit.

3.5 Consolidation of Trust Units

Immediately after any pro rata distribution of additional Trust Units to all Trust
Unitholders pursvant to section 5.7, the number of the outstanding Trust Units will be consolidated such
that each Trust Unitholder will hold after the consolidation the same number of Trust Units of a particular
Scries as the Trust Unitholder held before the distribution of additional Trust Units. In this case, each
Trust Unit Certificate representing a number of Trust Units of a particular Series prior to the distribution
of additional Trust Units is deemed to represent the same number of Trust Units after the non-cash
distribution of additional Trust Units and the consolidation.

‘Notwithstanding the foregoing, where tax is required to be withheld from a Trust
Unitholder's share of the distribution, the consolidation will result in such Trust Unitholder holding that
number of Trust Units of a particular Series equal to (i} the number of Trust Units held by such Trust
Unitholder prior to the distribution plus the number of Trust Uniis receivexd by such Trust Unitholder in
connection with the distribution (net of the total of the number of whole and part Trust Units withheld on
account of withholding taxes and the number of whole and part Trust Units withheld pursuant to section
5.8 on account of the Trustees' reasonable expenses with regard to the sale of such Trust Units withheld
on account of withhelding taxes) multiplied by (ii) the fraction obtained by dividing the aggregate number
of Trust Units outstanding prior to the distribution by the aggregate number of Trust Units of a particular
Series that would be outstanding following the distribution and before the consolidation if no withholding
were required in respect of any part of the distribution payable to any Trust Unitholder. Such Trust
Unitholder will be required to surrender the Trust Unit Certificates, if’ any, representing such Trust
Unitholder's original Trust Units, in exchange for 2 Trust Unit Certificate representing such Trust
Unitholder's post-consolidation Trust Units of a particular Series,



3.6

Trust Unit.

4.1

No Pre-Emptive Rights

No person shall be entitled, as a matter of right, to subscribe for, purchase or acquire any

ARTICLE 4
INVESTMENTS OF THE TRUST

Purpose of the Trust

The Trust is an unincorporated, open-ended, limited purpose trust and its operations and

activities shall be restricted to;

(a)

{d)

()

H

acquiring, investing in, transferving, disposing of and otherwise dealing with securities of
persons engaged in the ownership of primarily income-producing multiple-unit
residential real property located in Canada and the United States, as well as activities

- ancillary or incidental thereto, and such-other-investments as the Trustees may determine; - -

acquiring, investing in, transferring, disposing of and otherwise dealing with securities of
or lending to any Wimberly Group Member;

temporarily holding cash in interest bearing accounts short-term government debt or
short-term investment grade corporate debt for the purposes of paying the expenses and
liabilities of the Trust, paying amounts payable by the Trust in connection with the
redemption of any Trust Units or other securities of the Trust and making distributions to
Trust Unitholders;

issuing Trust Units and other secorities of the Trust, including instalment receipts,
securities converiible into or exchangeable or exercisable for Trust Units or other
securities of the Trust or other rights, warrants, receipts or options convertible into or
exchangeable or exercisable for Trust Units or other securities of the Trust, including for
the purposes of:

(i) obtaining funds to conduct the activities described in paragraphs (a) and (b)
above, including raising funds for acquisitions;

(i) implementing Trust Unitholder rights plans, distribution reinvestment plans,
distribution reinvestment and Trust Unit purchase plans, option plans, long term
incentive plans or other compensation plans, if any, established by the Trust;

(i)  making non-cash distributions to holders of Trust Units as contemplated by this
Declaration of Trust, including pursuant to distribution reinvestment plans, if
any, established by the Trust; and

(iv)  repaying any indebtedness or satisfying any obligation, including any
indebtedness or obligation to any Wimberly Group Member; '

issuing debt securities (including debt securities convertible info or exchangeable for
Trust Units or other securities of the Trust) or otherwise borrowing and mortgaging,

pledging, charging, granting a security interest in or otherwise encumbering any of the
Trust Assets as security;

guaranteeing (as guarantor, surety or co-principal obligor) the payment of any
indebtedness, liability or obligation of any Wimberly Group Member or the performance
of any obligation of any Wimberly Group Member, and mortgaging, pledging, charging,
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(g)
)
@

0]
(k)

———provided that the Trust shall not undertake any activity, take any action or make or retain-any investment

granting a security interest in or otherwise encumbering all or any part of the Trust
Assets;

disposing of any part of the Trust Assets, subject to the provisions of this Declaration of
Trust,

issuing or redeeming rights and/or Trust Units pursuant to any Trust Unitholder rights
plan adopted by the Trust;

repurchasing or redeeming securities issued by the Trust, including Trust Units, subject to
the provisions of this Declaration of Trust and applicable faw;

satisfying the obligations, liabilities or indebtedness of the Trust; and

undertaking all other usual and customary actions for the conduct of the activiiies of the
Trust in the ordinary course as are approved by the Trustees from time to time, or as are
contemplated by this Declaration of Trust, '

which would result (or omit to take any action where such omission would result) in: (i) the Trust not
being considered a “mutual fund trust” for purposes of the Tax Act; or (i} the Trust Units being
disqualified for investment by Plans.

5.1
(@)

ARTICLE 5
DISTRIBUTIONS

Computation of Distributable Cash Flow

The “Cash Flow of the Trust” for, or in respect of, any Distribution Period, shall be
determined pursuant to the following provisions:

(1) the foliowing amounts shall be included in the calculation:

(A) all amounts derived from the investment of the proceeds of the sale of
Trust Units received by the Trust for and jn respect of the Distribution
Period, including, without limitation, distributions, interest, dividends,
proceeds from the disposition of securities, returns of capital and
repayments of indebtedness; and

(B} all amounts derived from the investment of the proceeds of the sale of
Trust Units received by the Trust in any prior Distribution Period to the
exlent not previously distributed;

(i1) the following amounts shall be deducted in the calculation:

(A) all costs and expenses of the Trust, in the opinion of the Trustees, may
reasonably be considered to have accrued and become owing in respect
of, or which relate to, such Distribution Period or a prior Distribution
Period if not accrued or deducted in determining the Cash Flow of the
Trust in such prior period;

(B)  all amounts which relate to the redemption of Trust Units and which

have been paid or become payable in cash by the Trust in such
Distribution Period;
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(b)

(a)

(b)

(a)

©) all amounts to be paid in satisfaction of debt service obligations of the
Trust on account of both principal and interast; and

(D)  any amount that the Trustees may reasonably consider to be necessary to
provide for the payment of any costs that have been or are reasonably
expected to be incurred by the Trust, including any tax liabilities of the
Trust;

(i) the net proceeds of the Offering or any other issuance of Trust Units or other
securities, including debt securities, of the Trust and any associated expenses
shall not be included in the calculations of Cash Flow of the Trust in respect of
any Distribution Period.

The “Distributable Cash Flow * for, or in respect of, a Distribution Period shall be the
Cash Flow of the Trust for such Distribution Period less any amount which the Trustees

.. may reasonably consider to be necessary to_provide for.the payment-of-any costs-which

have been or will be incurred in the activities and operations of the Trust and to provide
for the payments of any tax liability of the Trust (but excluding such amounts previously
deducted in subsection 5.1(a)(ii)). '

Computation of Income and Net Realized Capital Gains

The “Income of the Trust” for any taxation year of the Trust shall be the net income for
the year determined pursuant to the provisions of the Tax Act, other than subsection
104(6) thereof, having regard to the provisions thereof which relae to the caleulation of
taxable income of a trust, and taking into account such adjustments thereto as are
determined by the Trustees in respect of dividends received from taxable Canadian
corporations, amounts paid or payable by the Trust to Trust Unitholders and such other
amounts as may be determined in the discretion of the Trustees; provided, however, that
capital gains and capital losses shall be excluded from the computation of net income.

The “Net Realized Capital Gains of the Trust” for any taxation year of the Trust shal)
be determined as the amount, if any, by which the aggregate of the capital gains of the
Trust calculated in accordance with the provisions of the Tax Act in the year exceeds the
aggregate of (i) the aggregate of the capital losses of the Trust calculated in accordance
with the provisions of the Tax Act in the year, (i) the amount determined by the Trustees
in respect of any net capital losses for prior taxation years which the Trust is permitted by
the Tax Act to deduct in computing the taxable income of the Trust for the year, and (iii)
any amount in respect of which the Trust is entitled to a capital gains refund under the
Tax Act, as determined by the Trustees; provided that at the discretion of the Trustees,
the Net Realized Capital Gains of the Trust for a year may be calculated without
subtracting the full amount in respect of the net capital losses of the Trust carried forward
from previcus years.

Distribution of Distributable Cash Flow

The Trust shall distribute on each Distribution Payment Date to Trust Unitholders of
record as at the close of business on the applicable Distribution Record Date all of the
Distributable Cash Flow of the Trust for the applicable Distribution Period. The
proportionate share of each Trust Unit of the amount of such Distributable Cash Flow
shall be determined by dividing such amount by the number of issued and outstanding
Trust Units of all Serjes on such Distribution Record Date. Each Trust Unitholder's share
of such Distributable Cash Flow shall be an amount equal to the proportionate share of
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(b)

()

)

(€)

each Trust Unit of such Distributable Cash Flow multiplied by the number of Trust Units
owned of record by each such Trust Unitholder on such Distribution Record Date,

Subject to section 5.7, any distribution which has been declared to be payable to Trust
Unitholders in respect of a Distribution Period shall be paid as follows

n Series A and Series B Trust Unitholder’s shall be paid in cash on the Distribution
Payment Date in respect of such Distribution Period.

(i) The proceeds of the Series C Trust Units will be invested in additional C Series
Units on behalf of the Series C Trust Unitholder until maturity.

Other Distributions

In addition to the distributions which are made payable to Trust Unitholders pursuant to
section 5.3, the Trustees may declare to be payable and make distributions, from time to
time, equally and on a pro-rata basis, among the Trust Unitholder’s of all Series of Trust

~Units; out-of Income of the Trust, Net Reslized Capital Gains, the capital oF the Trust or ~ ~

otherwise, in any year, in such amount or amounts, and on such dates as the Trustees may
determine to persons who are Trust Unitholders at the record date determined by the
Trustees for such distribution. For greater certainty, the Trustees may designate and make
payable any income or capital gains realized by the Trust {including any income realized
by the Trust on the redemption of Trust Units pursuant 1o section 6.3) to redeeming Trust
Unitholders in accordance with that section.

Having regard to the intent of the Trust to allocate, distribute and make payable to Trust
Unitholders ail of the Income of the Trust, Net Realized Capital Gains and any other
applicable amounts so that the Trust will not have any liability for tax under Part | of the
Tax Act in any taxation year, the following amounts shall, without any further actions on
the part of the Trustees, be due and payable on December 37 in each year to Trust
Unitholders of record on December 31 in each such year: ‘

(i) an amount equal to the amount, if any, by which the Income of the Trust for such
year exceeds the aggregate of the portions, if any, of each distribution paid or
payable by the Trust pursuant to section 5.3 and subsection 5.4(a) which have
been determined by the Trustees, pursuant to section 5.5, to have been payabls by
the Trust cut of Income of the Trust for such year and the amount of income
treated as having been paid in the year pursuant to section 6.5 ; and

(ii) an amount equal to the amount, if any, by which the Net Realized Capital Gains
of the Trust for such year exceeds the aggregate of the portions, if any, of each
distribution paid or payable by the Trust pursuant to section 5.3 and subsection
5.4(a) which have been determined by the Trustees, pursuant to section 3.5, to
have been payable by the Trust out of the Nef Realized Capital Gains for such
year and the amount of any capital gain treated as having been paid in the year
pursuant to section 6.5,

The proportionate share of each Trust Unit of the amount of any distribution made
pursuant to either or both of subsections 5.4(a) and (b) shall be determined by dividing
such amount by the number of issued. and outstanding Trust Units on the applicable
Distribution Record Date in respect of a distribution pursuant to subsection 5.4(a) and on
December 31 in respect of a distribution pursuant io subsection 5.4(b). Each Trust
Unitholder's share of the amount of any such distribution shall be an amount equal to the
proportionate share of each Trust Unit of such amount multiplied by the number of Trust
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~Units owned of record by each such Trust Unithalder on such applicable Distribution
Record Date or December 31 in the year of such distribution, as the case may be. Subject
to section 5.7, amounts which have been declared to be payable to Trust Unithoiders
pursuant to subsection 5.4(a) shall be paid in cash on the Distribution Payment Date
which immediately follows the applicable Distributable Record Date in respect of a
distribution pursvant to subsection 5.4(a) and amounts which are payable to Trust
Unitholders on December 31, in respect of a distribution pursuant to subsection (b) shall
be payable on December 31 and shall be paid forthwith, and in no event later than
January 15 of the following year, subject to section 5 -

5.5 Character of Distributions and Designations

In accordance with and to the extent permitted by the Tax Act and analogous provisions
of any applicable provincial legislation, the Trustees in each year shall make designations and elections in
respect of the amounts payable to Trust Unitholders for such amounts that the Trustees consider to be
reasonable in all of the circumstances, including, without limitation, designations relating to taxable

~dividends-received-or deemed to be received by the Trust in-the-year o shares of taxabls Canadian
corporations, net capital gains realized by the Trust in the year and foreign source income of, or deemed
foreign source income of, and foreign income taxes paid by, or deemed to have been paid by, the Trust for
the year, as well as elections under subsections 104(13.1) and/or (13.2) of the Tax Act that income be
taxed to the Trust, rather than to the Trust Unitholders. Distributions payable to Trust Unitholders
pursuant te this Asticle 5, and to the extent required pursuant to section 6.5, shall be deemed to be
distributions of Income of the Trust, Net Realized Capital Gains, trust capital or other items in such
amounts as the Trustees shall, in their absolute discretion, determine. For greater certainty, it ts hereby
declared that any distribution of Net Realized Capital Gains shall include the non-taxable portion of the
capital gains of the Trust which are encompassed in such distribution.

5.6 Enforceability of Right to Receive Distributions

For greater certainty, it is hereby declared thal, subject to subsection 2.7(d), each Trust
Unitholder shall have the legal right to enforce payment of any amount payable to such Trust Unitholder
as a result of any distribution which is declared or made payable to such Trust Unitholder pursuant to this
Article as of the date on which such amount becomes payable.

5.7 Method of Payment of Distribotions

(=) Pursuant to this Article, in the event that the Trustees determine that the Trust does not
have available cash in an amount sufficient to make payment of the full amount of any
distribution which has been declared to be payable to unitholder’s entitled to cash
distributions on the duc date for such payment, the payment may, at the option of the
Trustees, include the pro rata issuance of additional Trust Units, or fractions of Trust
Units, if necessary, having a value equal to the difference between the amount of such
distribution and the amount of cash which has been determined by the Trustee to be
available for the payment of such distribution, subject to all necessary regulatory
approvals (as defined in section 6.3).

(b) The value of each Trust Unit which is issued pursuant to subsection 5.7(a) shall be the
- market price of the Trust Units {as defined in section 6.3) on the applicable Distribution
Record Date in respect of a distribution pursuant to section 5.3, on the applicable
Distribution Record Date in respect of a distribution under subsection 54(a) or on
December 31 in respect of a distribution mmder subsection 5.4(b), provided that if the
particular date is not a Business Day then the market price shall be determined on the last
Business Day which precedes such particular date.

-13-



5.8 Withholding Taxes

The Trustees may deduct or withhold from distributions payable to any Trast Unitholder
all amounts required by law to be withheld from such distributions, whether such distributions are in the
form of cash, additional Trust Units or otherwise. In the event of a distribution in the form of additional
Trust Units, the Trustees may sell Trust Units of such Trust Unitholder to pay such withholding taxes and
to pay all of the Trustees' reasonable expenses with regard thereto and such Trust Unitholder shall be
deemed to have granted to the Trustees, and the Trustees shall have, the power of attorney of such Trust
Unitholder to do so. Any such sale shall be made on any stock exchange on which the Trust Units are
then listed and upon such sale, the affected Trust Unitholder shall cease to be the holder of such Trust
Units which are so sold.

5.9 Tax Act Definitions

Unless otherwise specified or the context otherwise requires, any term in this Article
which is defined in the Tax Act shall have for the purposes of this Article the meaning that it has in the
o FaxActo—— . e e e . .

5;10 Distribution Reinvestment and Truost Unit Purchase Plan/Compensation Plans

Subject to any required regulatory approvals (and any Trust Unitholder approval imposed
by reguiatory requirements), the Trustees may, acting in their sole discretion, establish one or more Trust
Unitholder rights plans, distribution reinvestment plans, distribution reinvestment and Trust Unit purchase
plans, Trust Unit option plans or other compensation plans for Trustees, management and employees of
the Trust and Subsidiaries of the Trust at any time and from time to time.

5.11 Payments of Cash

Any payment of cash by the Trust to a Trust Unitholder pursuant to this Article 5 or any
other provision of this Declaration of Trust will be conclusively deemed to have been made upon mailing
of a cheque in a postage pre-paid envelope, addressed to the Trust Unitholder at the Trust Unitholder's
address appearing in the Registers, unless such cheque is dishonoured upon presentment. Upon such
payment, the Trust will be discharged from all liability to the Trust Unitholder in respect of such
payment, provided, however, that if such cheque is lost or destroyed then, upon the presentation of
evidence satisfactory to the Trustees of such loss or destruction, together with such indemnity as the
Trustees may reasonably require, the Trust will issue a replacement cheque to the Trust Unitholder.

5.12 Unclaimed Distribotions -

in the event that the Trustees hold any distributable amount that is unclaimed or that
cannot be paid for any reason, the Trustees will be under no obligation to invest or reinvest the same, but
will only be obliged to hold the same in a current non-interest-bearing account pending payment, less
applicable taxes, to the person or persons entitled thereto, The Trustees will, as and when required by law,
and may at any time prior to such required time, pay all or part of such distributable amount so held to the

appropriate government official or agency, whose receipt shall be a good and sufficient discharge and
release of the Trustees.

ARTICLE 6
REDEMPTION

6.1 Right of Redemption by Trust Unithelders

Each Trust Unitholder shall be entitled to require the Trust to redeem at any time or from
time to time at the demand of the Trust Unitholder all or any part of the Trust Units registered in the name
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of the Trust Unitholder at the prices determined and payable in accordance with the conditions hereinafier
provided. The Trustees shall be entitled in their discretion to determine and designate whether any
payments made in respect of any redemption are on account of income or capital.

6.2
(2)
)
6.3
(a)
(b)
6.4

Exercise of Redemption Right

To exercise a Trust Unitholder's right to require redemption under this Article 6, a duly
completed and properly executed notice requiring the Trust to redeem Trust Units, in a
form approved by the Trustees, shall be sent to the Trust at the head office of the Trust.
No form or manner of completion or execution shall be sufficient unless the same is in all
respects satisfactory to the Trustees and is accompanied by any further evidence that the
Trustees may reasonably require with respect to the identity, capacity or authority of the
person giving such notice.

Upon receipt by the Trust of the notice to redeem Trust Units, the Unitholder shall
thereafter cease to have any rights with respect to the Trust Units tendered for redemption

{other than to_receive the redemption payment therefor) including the right to_receive any—- - ...

distributions thereon which are declared payable to the Trust Unitholders of record on a
date which is subsequent to the day of receipt by the Trust of such notice. Trust Units
shall be considered to be tendered for redemption on the date that the Trust has, to the
satisfaction of the Trustees, received the notice and other required documents or evidence
as aforesaid,

Cash Redemption

Upon receipt by the Trust of the notice fo redesem Trust Units in accordance with
Section 6.2, the holder of the Trust Units tendered for redemption shall be entitled to
receive a price per Trust Unit (hereinafter called the “Redemption Price”) equa! to the fair
market value thereof as determined by the Trustees in their sole discretion acting
reasonably.

Subject to Sections 6.4 and 6.5, the Redemption Price payable in respect of the Trust
Units tendered for redemption during any month shall be paid by cheque, drawn on a
Canadian chartered bank or a trust company in lawful money of the United States of
America, payable at par to or to the order of the Trust Unitholder who exercised the ri ght
of redemption on or before the last day of the calendar month following the month in
which the Trust Units were tendered for redemption. Payments made by the Trust of the
Redemption Price are conclusively deemed to have been made upon the mailing of a
cheque in a postage prepaid envelope addressed to the former Trust Unitholder and/or
any party having a security interest unless such cheque is dishonoured upon presentment,
Upon such payment, the Trust shall be discharged from all liability to the former Trust
Unitholder in respect of Trust Units redeemed.

No Cash Redemption in Certatn Circumstances

Section 6.3(b) shall not be applicable to Trust Units tendered for redemption by a Trust

Unitholder, if the total amount payable by the Trust pursuant to Section 6.3 in respect of such Trust Units
and ali other Trust Units tendered for redemption prior thereto in the same calendar moenth exceeds
$50,000 (“Monthly Limit™); provided that the Trustees may, in their sole discretion, waive such limitation
in respect of all Trust Units tendered for redemption in any calendar month. In the absence of such a
waiver, Trust Units tendered for redemption in any calendar month in which the total amount payable by
the Trust pursuant to Section 6.3(b) exceeds the Monthly Limit will be redeemed for cash pursuant to
Section 6.3(b) and, subject to any applicable regulatory approvals, by a distribution in specie of securities
held by the Trust under Section 6.5 on a pro rata basis.
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6.5 In Specie Redemption

If, pursuant to Section 6.4, Section 6.3(b) is not applicable to Trust Units tendered for
redemption by a Trust Unitholder, the Redemption Price per Trust Unit specified in Section 6.3 to which
the Trust Unitholder would otherwise be entitled shall, subject to receipt of all necessary regulatory
approvals, be paid and satisfied, at the option of the Trust, by way of the issuance and delivery by the
Trust to each holder of Units tendered for redemption who is not entitled to receive cash in respect thereof
on the Redemption Date of:

(i a promissory note of any series as may be established by the Trust from time to time with such
terms as the Trustees may determine in a principal amount equal to the Redemption Price as
determined by the Trustees; or

(if) securities and/or obligations held by the Trust or any other assets of the Trust having a fair market
value equal to the applicable Redemption Price as determined by the Trustees.

tendered for redemption during any month shall, subject to receipt of all necessary regulatory approvals,
be paid by the transfer, to or to the order of the Trust Unitholder who exercised the right of redemption,
on the last day (the “Transfer Date™) of the calendar month following the month in which the Trust Units
were tendered for redemption, of the number of securities and/or obligations determined as aforesaid. The
Trust shall be entitled to all interest paid or acerued and unpaid on the obligations being transferred and
distributions paid on the securities being transferred to and including the Transfer Date. Payments by the
Trust of the Redemption Price are conclusively deemed to have been made upon the mailing of such
securities and/or obligations by registered mail in a postage prepaid envelope addressed to the former
Trust Unitholder. Upon such payment, the Trust shall be discharged from all liability to the former Trust
Unitholder in respect of the Trust Units so redeemed.

Where the Trust makes a distribution of securities and/or obligations on redemption of
Trust Units as a result of the operation of Section 6.4 or 6.5, the Trustees shall determine the fair market
value of the redeemed Trust Units and of the securifies and/or obligations issued to satisfy the
Redemption Price. Where the Trust makes a distribution of securities and/or obligations on a redemption
of Trust Units pursuant to this subsection, the Trustees may, in their sole discretion, designate to the
redeeming Trust Unitholders any capital gain realized by the Trust as a result of the distribution of such
securities to the Trust Unitholder.

6.6 Cancellation of all Redeemed Trust Units

All Trust Units which are redeemed under this Article 6 shall be cancelled and such Trust
Units shall no longer be outstanding and shall not be reissued.

ARTICLE 7
TRUSTEES

7.1 Number of Trustees

There shall be 2 minimum of one (1) and a maximum of ten (10) Trustees. The number
of Trustees within such minimum and maximum numbers may be changed by Trust Unitholders or by the
Trustees, provided that the Trustees may not, between meetings of Trust Unitholders, appoint an
additional Trustee if, after such appointment, the total number of Trustees would be preater than one and
one third times the number of Trustees in office immediately following the last annual meeting of Trust
Unitholders, In the event of any such increase, the Trust Unitholders or Trustees, as the case may be,
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shalt forthwith elect or appoint any such additional Trustee(s). Until otherwise so determined, the number
of Trustees as of the initial Closing shall be three (3).

7.2 Calling and Notice of Meetings

Meetings of the Trustees shall be called and held at such time and at such place as the
Trustees, the Chairman of the Trustees or any two Trustees may determine, and any one Trustee or officer
of the Trust may give notice of meetings when directed or authorized by such persons. Notice of each
meeting of the Trustees shall be given to each Trustee not less than 48 hours before the time when the
mesting is to be held, provided that if a quorum of Trustees is present, the Trustees may without notice
hold a meeting immediately following an annual meeting of Trust Unitholders, Notice of a meeting of the
Trustees may be given verbally, in writing or by telephone, fax or other means of communication. A
notice of a meeting of Trustees shall specify the nature of the business to be transacted at such meeting. A
Trustee may in any manner or at any time waive notice of or otherwise consent to a meeting of Trustees.
Attendance of a Trustee, in person or by telephone, at a meeting of Trustees shall constitute a waiver of
notice of that meeting except where a Trustee attends for the express purpose of objecting to the

7 transaction of any business on the grounds that the meeting has not been properly called. Notwithstanding

the foregoing, the Trustees may by resolution from time to time fix a day or days in any month or months
for regular meetings of the Trustees at a place and hour to be named, in which case, provided that a copy
of such resolution is sent to each Trustee forthwith after being passed and forthwith after each Trustee's
appointment, no other notice shall be required for any such regular meeting.

7.3 Place of Meetings

Meetings of the Trustees shall be held in Canada and may be held at any place in Canada.
A Trustee who attends a meeting of Trustecs, in person or hy telephone, is deemed to have consented to
the location of the meeting except when the Trustee attends the meeting for the express purpose of
objecting to the transaction of any business on the grounds that the meeting is not lawfully held.

7.4 Meetings by Telephone

A Trustee may participate in a meeting of the Trustees or of a commitiee of the Trustees
by means of telephone or other communication facilities that permit all persons participating in the
meeting to hear each other provided that any telephone call or video conference call to permit the
participation of a Trustee who is not physically present shall originate in Canada. A Trustee participating
in such a meeting in such manner shall be considered present at the place of meeting.

7.5 Quorum

The quorum for the transaction of business at any meeting of the Trustees shall consist of
a majority of the number of Trustees then holding office, and, notwithstanding any vacancy among the
number of Trustees, 2 quorum of Trustecs may exercise all of the powers of the Trustees, provided that 4
majority of the Trustees comprising such quorum shall not be Non-Residents, A Trustee who is a Non-
Resident may appoint any other Trustee to act as his proxy at any meeting of Trustees and any such proxy
shall vote as a separate Trustee and constitute attendance at the meeting for all purposes.

7.6 Chairman

The Chairman of the Trustees shall be chosen by the Trustees from among themselves,
The chairman of any meeting of the Trustees shall be the Trustee present at the meeting who holds the
office of Chairman of the Trustees or if such person is not present, the Trustees present shall choose one
of their number to be chairman. The Chairman shail not be a Non-Resident.
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7.7 Action by the Truostees

At all meetings of the Trustees every question shall be decided by a majority of the votes
cast on the question. In the case of equality of votes, the chairman of the meeting shall not be entitled to a
second or casting vote. The powers of the Trustees may be exercised by resolution passed at a meeting at
which a quorum is present or without a meeting by resolution in writing signed by all Trustees who would
be entitled to vote on that resolution at a meeting of the Trustees. Resolutions in writing may be signed in
counterparts cach of which shall be deemed to be an original and all originals together shall be deemed to
be one and the same instrument.

7.8 Adjourned Meeting

Any meeting of Trustees may be adjourned from time to time by the chairman of the
meeting with the consent of the meeting to a fixed time and place. Further notice of the adjourned
meeting need not be given, The adjourned meeting shall be duly constituted if a quorum is present and if
it is held in accordance with the terms of the adjournment. If there is not a quorum present at the

adjourned meeting; the original meeting-shall-be-deemedto-have terminated upon its adjournment.

7.9 Remuneration and Expenses

The Trustees, other than a Trustee who is a full-time officer or employee of the Trust or
any Wimberly Group Member, shall be paid such reasonable remuneration for their services as the
Trustees may from time to time in good faith determine. The Trustees shall also be entitled to be
reimbursed for reascnable traveling and other expenses properly incurred by them in attending meetings
of the Trustees or any committee thereof or in connection with their services as Trustees. Nothing herein
contzined shall preclude any Trustee from serving the Trust in any other capacity and receiving
remuneration therefor.

7.10 Officers

The Trustees from time to time may appoint one or more officers of the Trust, including a
Chairman, Vice-Chairman of the Trust and, without prejudice to rights under any employment contract,
may remove any officer of the Trust. The powers and duties of cach officer of the Trust shall be those
determined from time to time by the Trustees and, in the absence of such determination, shall be those
usually applicable to the office held.

ARTICLE 8
APPOINTMENT, RESIGNATION AND REMOVAL OF THE TRUSTEES
8.1 Qualification of ‘I'rustees

The following persons are disqualified from bein g a Trustee of the Trust;

(a) anyone who is less than 18 years of age;

b) aryone who is of unsound mind and has been so found in accordance with the [aws of
any province in Canada or clsewhere;

(c) a person who is not an individual; and
(d) a person who has the status of bankrupt.
3.2 Appointment of Trustees

The Initial Unitholder hereby confirms the appointment of Douglas Law, Murray Eades
and Mary LaRocca as Trustees for a term expiring (subject to further appointment) at the close of the first
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annual meeting of Trust Unitholders except as otherwise provided in this Declaration of Trust, Trustees
shall be appointed (including the reappointment of incumbent Trustees) at each annual meeting of Trust
Unitholders, and may be appointed at a special meeting of Trust Unitholders, in sach case to hold office,
subject to section 8.5, for a term expiring at the close of the next annuval meeting of Trust Unitholders
following such an appointment. Any such appointment (other than by the Initial Trustee as contemplated
by this section 8.2 or as contemplated by section 8.7) shall be made either by a resolution approved by a
majority of the votes cast at a meeting of Trust Unitholders or shall be made by resolution in writing in
the manner set out in section 12.12. Notwithstanding the foregoing:

8.3

(a)

(b)

()

(a)

(b)

if no Trustees are appointed at the aniual meeting of Trust Unitholders held immediately
before the term of office of the existing Trustees expires, such existing Trustees shall
continue to hold the office of Trustees under this Declaration of Trust until successors
have been appointed or they cease to hold office; -

the Trustees may, prior to the first annual meeting of the Trust Unitholders and between
annual meetings of the Trust Unitholders appoint one or more additional Trustees for a
term to expire (subject to further appointment) at the close of the next annual meeting of
Trust Unitholdets, but the number of additional Trustees so appointed shall not at any
time exceed one-third of the number of Trustees who held office at the date of this
Declaration of Trust or at the expiration of the immediately preceding annual meeting of
Trust Unitholders, as applicable; and

a majority of the Trustees holding office at any time shall not be Non-Residents;
Consent to Act

A person who is appointed a Trustee hersunder, other than the Trustees who are
appointed pursuant to section 8.2, shall not become a Trustee until the person has, either
before or after such appointment, executed and delivered to the Trust a consent
substantially as follows:

“To: First Leaside Fund (the “Trust”)
And to: The Trustees thereof

The undersigned hereby consents to act as a Trustee of the Trust and hereby agrees, upon
the later of the date of this consent and the date of the undersigned’s appointment as a
Trustee of the Trust, to thereby become a party, as a Trustee, to the Declaration of Trust
made as of the 6th day of October, 2005, as amended from time to time, constituting the
Trust.

Dated:

[Signature]

[Print Name]

Upon the later of a person being appointed a Trustee hereunder and executing and
delivering to the Trust a consent substantially as set forth in subsection 8.3(a), such
person shall become a Trustee hereunder and shall be deemed to be a party (as a Trustce)
to this Declaration of Trust, as amended from time to time.
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84 Failure to Appoint Minimum Number of Trustees

If a meeting of Trust Unitholders fails to appoint the number of Trustees required by this
Declaration of Trust, by reason of the disqualification or death of any nominee, the Trustees appoinied at
the meeting may, subject to section 7.5 and section 8.1, exercise all of the powers of the Trustees if the
number of Trustees so appointed constitutes a quorum.

8.5 Ceasing to Hold Office

A Trustee ceases to hold office when:

(a) he dies or resigns;
{b) he is removed in accordance with section 8.6; or
(c) he ceases to be duly qualified to act as a Trustee as provided under section 8.1.

A resignation of a Trustee becomes effective 30 days from the time a written resignation
s sent to the Trust, or at the time specified in the resignation, whichever is later, provided that if, uponthe
resignation becoming effective, the number of remaining Trustees would be less than the number
necessary to comstitute a quorum for a meeting of Trustees, the resignation is not effective until the
resigning Trustee's successor is duly appointed as a Trustee.

Upon a Trustee ceasing te hold office as such hereunder, such Trustee shall cease to be a
party (as a Trustee) to this Declaration of Trust; provided, however, that such Trustee shall continue to be
entitled to be paid any amounts owing by the Trust to the Trustee and to the benefits of the indemnity
provided in section 9.10. Upon the resignation or removal of any Trustee, or upon a Trustee otherwise
ceasing to be a Trostee, the Trustee shall cease to have the rights, privileges and powers of a Trustec
hereunder, shall execute and deliver such documents as the remaining Trustees shall reasonably require
for the conveyance of any Trust property held in that Trustee’s name, shall account to the remaining
Trustees as they may reasonably require for all property which that Trustee holds as Trustee, shall resign
from all representative or other positions held by such Trustee on behall of the Trust, including as a
director or officer of any person in which the Trust owns any securities (directly or indirectly) and shail
thereupon be discharged as Trustee. Upon the incapacity or death of any Trustee, his legal representative
shall execute and deliver on his behalf such documents as the remaining Trustees may reasonably require
as provided in this section 8.5. In the event that a Trustee or his legal representatives, as applicable, are
unable or unwilling to execute and deliver such required documents, each of the remaining Trustees is
hereby appointed as the attorney of such Trustee for the purposes of executing and delivering such
required documents. This power of attomey granted to each of the remaining Trustees is not intended to
be a continuing power of atiorey within the meaning of the Substitute Decisions Act, 1992 (Ontario),
exercisable during a Trustee's incapacity to manage property, or any similar power of atiorney under
equivalent legislation in any of the provinces or territories of Canada {a *CPOA”™). The execution of this
power of attorney will not terminate any CPOA granted by the Trustee previously and will not be
terminated by the execution by the Trustee in the fiture of a CPOA, and the Trustee hereby agrees not to
take any action in future which results in the termination of this power of attorney.

If a Trustee ceases to hold office for any reason, and such cessation results in the board of
Trustees having a majority of Trustees who are Non-Residents, the Trustees will, as soon as possible, fill
the vacancy in accordance with section 8.7 in order that a majority of Trustees shall not be Non-
Residents, and if necessary, one or more Trustces who are Non-Residents, to be determined by the
Trustees, shall resign (temporarily or otherwise) so that a majority of Trustees shall not be Non-Residents.
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8.6 Removal of Trustees

The Trust Unitholders may remove any Trustee or Trustees from office, by resolution
approved by a majority of the votes cast at a meeting of Trust Unitholders called for that purpose. The
Trustees may remove any Trustee from office for cause, by resolution approved by a majority of at least
two-thirds of the other Trustees. A vacancy created by the removal of a Trustes may be filled at the
meeting of Trust Unitholders at which the Trustee is removed or, if not so filled, may be filled as set forth
in section 8.7,

8.7 Filling Vacancies

A quorum of Trustees may fill a vacancy among the Trustees, except a vacancy resulting
from an increase in the number of Trustees or from a failure to appoint any minimum number of Trustees
fixed by or pursuant to this Declaration of Trust. If there is not a quorum of Trustees, or if there has been
a failure to elect the minimum number of Trustees required by or pursuant to this Declaration of Trust, the
Trustees then in office shall forthwith call a special meeting of Trust Unitholders to fill the vacancy and,
if they fail to call a meeting or if-there are no Trustees then in office, the meeting may be called by-amy
Trust Unitholder. A Trustee appointed to fill a vacancy holds office, subject to section 8.5, umntil the close
of the next annual meeting of the Trust Unitholders. The rights of the Trustees to contro} and exclusively
administer the Trust and to have the title to the Trust Assets registered in their names or in the name of
any other successor and all other rights of the Trustees at law shall vest automnatically in any person who
may hereafier become a Trustee upon such person's due appointment and qualification without any
further act and such person shall thereupon have all the rights, privileges, powers, authorities, obligations
and immunities of a Trustee hereunder whether or not conveyancing documents have been executed and
delivered pursuant to section 8.5 or otherwise.

8.8 Validity of Acts

Any act of a Trustee is valid notwithstanding any irregularity in the appointment of the
Trustees or any one of them or a defect in the qualifications of the Trustees or any one of them.

ARTICLE 9
CONCERNING THE TRUSTEES

9.1 Powers of the Trustees

Subject to the terms and conditions of this Declaration of Trust, the Trustees may
exercise from time to time in respect of the Trust Assets and the investments and affairs of the Trust any
and all rights, powers and privileges that could be exercised by 2 legal and beneficial owner thereof.

Subject to the specific limitations contained in this Declaration of Trust, the Trustees
shall have, without further or other action or consent, and free from any power or control on the part of
the Trust Unitholders, full, absolute and exclusive power, conirel and authority over the Trust Assets and
over the affairs of the Trust to the same extent as if the Trustees were the sole and absolute beneficial
owners of the Trust Assets in their own right, to do all such acts and things as in their sole judgment and
discretion are necessary or incidental to, or desirable for, carmying out the trust created hereunder. In
construing the provisions of this Declaration of Trust, the presumption shall be in favour of the powers
and authority granted to the Trustees. The enumeration of any specific power or authority herein
{including pursuant to section 9.2) shall not be construed as limiting the general powers or authority or
any other specified power or authority conferred herein on the Trustees. To the maximum extent
permitted by law, the Trustees shall, in carrying out investment activities, not be in any way restricted by
the provisions of the laws of any jurisdiction Hmiting or purporting to limit investments which may be
made by trustees. Without limiting the generality of the Toregoing, but subject to section 4.1 and the other
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express limitations contained in this Declaration of Trust, the Trustees may make any investments without
being required to adhere to all of or any particular portion of the irivestment criteria or diversification
requirements set forth in the Trustee Aci (Ontario), as amended from time to time, and to delegate
mnanagement and authority to discretionary managers of investment funds as the Trustees, in their
discretion, determine appropriate. .

9.2 Specific Powers and Authorities

Subject only to the express limitations contained in this Declaration of Trust and in
addition to any other powers and authorities conferred by this Declaration of Trust or which the Trustees
may have by virtue of any present or future statute or rule of law, the Trusiees, without any action or
consent by the Trust Unitholders, shall have and may exercise at any time and from time to time the
following powers and authorities, which may or may not be exercised by the Trustees in such manner and
upon such terms and conditions as they may from time to time determine proper:

{a) to_supervise. the activities and manage the investments and affairs of the Trust, and
without limitation, to do all such other acts and things in their supervisory and
management role as they believe to be consistent with the Governance Guidelines;

(D] to maintain records and provide reports to Trust Unitholders;
{c) to collect, sue for and receive all sums of money due to the Trust;
{d) to open, operate and close bank accounts and other similar credit, deposit and banking

arrangements and to negotiate and sign banking and financing contracts and agreements;

(e) to determine conchusively the allocation to capital, income or other appropriate accounts
of all receipts, expenses, disbursements and property of the Trust;

{f to make or cause to be made application for the listing or quotation on any stock
exchange or market of any Trust Units or any other securities issued from time to time by
the Trust, and to do all things which in the opinion of the Trustees may be necessary or
desirable to effect or maintain such listing or listings or quotation;

{g) to determine conclusively the value of any or all of the Trust Assets from time to time
and, in determining such value, to consider such information and advice as the Trustees
in their sole judgment, may deem material and reliable;

(h) to sell, transfer, assign, exchange, convey, lease, or otherwise dispose of any part of the
Trust Assets in any manner;

) to enter into any agreement or instrument (including any firm or best efforts underwriting
agreement) to create, issue or provide for the issue of Trust Units, or other securities of
the Trust, including instalment receipts, securities convertible into or exchangeable or
exercisable for Trust Units or other securities of the Trust or other rights, warrants,
receipts or options convertible into or exchangeable or exercisable for Trust Units or
other securities of the Trust (including debt securities, debt securities convertible into or
exchangeable or exercisable for Trust Units or other securities of the Trust), for such
consideration as the Trustees, in their sole diseretion, may deem appropriate and to do
such things and prepare and sign such documents, including a prospectus, an offering
memorandum or any similar document and any registration rights agreement, to qualify
such Trust Units, or other securities of the Trust Tor sale in whatever Jurisdictions they
will be sold or offered for sale;

1) to effect payment of distributions to the Trust Unitholders as provided in Article 5;
(k) to invest and reinvest funds of the Trust as provided in Article 4;
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to ensure that, if the Trustees become aware by written notice that the beneficial owners
of 49% of the Trust Units are, or may be, Non-Residents or that such siiuation is
imminent, the limitations on ownership by Non-Residents as provided in section 13,5 are
met;

to possess and exercise all the rights, powers and privileges pertaining to the ownership
of the securities of any Wimberly Group Member owned by the Trust, to the same extent
that an individual might, unless otherwise limited herein, and, without limiting the
generality of the foregoing, to vote or give any consent, request or notice, or waive any
notice, either in person or by proxy or power of attorney, with or without power of
substitution, to one or more persons, which proxies and powers of attorney may be for
meetings or actions generally or for any particular meeting or action and may include the
exercise of discretionary power;

where reasonably required, to engage or employ on behalf of the Trust any persons as
agents, representatives, employees or independent contractors (including, without
limitation, investment advisors; registrars; underwriters, accountants, lawyers, -appraisers;
brokers or otherwise) in one or more capacities;

except as provided in this Declaration of Trust and as prohibited by law, to delegate any
of the powers and duties of the Trustees to any one or more agents, representatives,
officers, employees, independent contractors or other persons without liability to the
Trustees;

to engage in, intervene in, prosecute, join, defend, compromise, abandon or adjust, by
arbitration or otherwise, any actions, suits, disputes, claims, demands or other litigation
or proceedings, regulatory or judicial, relaiing to the Trust, the Trust Assets or the Trust's
affairs, to enter into agreements therefor, whether or not any suit or proceeding is
commenced or claim asserted and, in advance of any controversy, to enter into
apreements regarding the arbitration, adjudication or settlement thereof:

to cause legal title to any of the Trust Assets to be held by and/or in the name of one or
more Trustees or, except as prohibited by faw, by and/or in the name of the Trust or any
other custodian or person, on such terms, in such manner, with such powers in such
person as the Trustees may determine and with or without disclosure that the Trust or the
Trustee is Interested therein; provided, however, that should legal title to any of the Trust
Assets be held by and/or in the name of any person or persons other than a Trustee or the
Trust, the Trustees shall require such person or persons to execute a trust agreement
acknowledging that legal title to such assets is held in trust for the benefit of the Trust;

to negotiate, make, execute, acknowledge and deliver any and all deeds, instruments,
contracts, waivers, releases or other documents necessary or useful for the
accomplishment of any of the powers herein granted, for the purpose of the Trust or for
its assets or affairs, including without limitation, to enter into contracts, obligations and
other agreements for a term extending beyond the term of office of the Trustees and
beyond the possible termination of the Trust or for a lesser term, and to perform all of the
obligations of the Trust thereunder;

to perform the obligations of the Trust under agreements to which it is a party and to
exercise any rights granted to it under such agreements;

to approve the adoption of a Trust Unitholders rights plan, if the Trustees determine in
good faith that such action is appropriate, including to issuc or redeem rights and Trust
Units in connection with such plan;
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(u)

v)

(W)

x)

)

(2)

(aa)
(bb)

(ce)

(dd)

to use their best efforts to ensure that (i) the Trust qualifies at all times as a “mutual fund
trust” pursuant to subsection 132(6) of the Tax Act; and (i) that the Trust Units will not
be disqualified for investment by Plans;

in addition to the mandatory indemnification provided for in section 2.9 to the extent
permitted by law to indemnify, or enter into agreements with respect to the
indemnification of, any person with whom the Trust has dealings including, without
limitation, the Trustees, the Depository, Transfer Agent or escrow agent, to such extent as
the Trustees shall determine;

with the approval or confirmation of the Trust Unitholders to enact and from time to time
amend or repeal by-laws not inconsistent with this Declaration of Trust containing
provisions relating to the Trust, the Trust Assets and the conduct of the affairs of the
Trust, but not in conflict with any provision of this Declaration of Trust;

to purchase securities issued by the Trust, including Trust Units for cancellation in

_accordance with the provisions of this Deglaration of Trust and applicable law;

to issue any type of debt securities or convertible debt securities and to borrow money or
incur any other form of indebtedness for the purpose of carrying out the purposes of the
Trust or for other expenses incurred in connection with the Trust and for such purposes
may draw, make, execute and issue promissory notes and other negotiable and non-
negotiable instruments or securities and evidences of indebtedness, secure the payment of
sums so borrowed or indebtedness incurred and mortgage, pledge, assign or grant a
security interest in any money owing to the Trust or engage in any other means of
financing the Trust;

to pay all taxes or assessments, of whatever kind or nature, whether within or outside
Canada, imposed upon or against the Trustees in connection with the Trust Assets,
undertaking or income of the Trust, or imposed upon or against the Trust Assets,
undertaking or income of the Trust, or any part thereof and to settle or commpromise
disputed tax liabilities and for the foregoing purposes to make such returns, take such
deductions, and make such designations, elections and determinations in respect of
Income of the Trust or Net Realized Capital Gains distributed to Trust Unitholders in the
year and any other maiter as shall be permitted under the Tax Act (provided that to the
extent necessary the Trustees will seek the advice of Counsel or the Auditors), and do all
such other acts and things as may be deemed by the Trustees in their sole discretion to be
necessary, desirable or convenient;

to satisfy the obligations, liabilities and indebtedness of the Trust;

to vote in favour of the Trust's nominees to serve as trustees or directors, as applicable, of
any Wimberly Group Member;

fo puarantee (as guarantor, surety or co-principal obligor) the payment of any
indebtedness, liability or obligation of any Wimberly Group Member and to mortgage,

pledge, charge, grant a security interest in or otherwise encumber all or any part of the
Trust Assets;

to appoint one or more additional Trustees between annual meetings of Trust Unitholders
to serve until close of the next annual meeting of Trust Unitholders, but not to appoint
additional Trustees if at any time the additional trustees exceed one-third of the number
of Trustees who held office at the expiration of the immediately preceding annual
meeting of the Trust Unitholders; and
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{(ee)  to do all such other acts and things as are incidental to the foregoing, and to exercise all
powers which are necessary or useful to carry on the purposes and activities of the Trust,
as enumerated In section 4.1, to promote any of the purposes for which the Trust is
formed, as enumerated in section 4.1, and to carry out the provisions of this Declaration
of Trust.

9.3 Banking

The banking activities of the Trust, or any part thereof, including, but without restricting
the geuerality of the foregoing, the operation of the Trust's accounts; the making, signing, drawing,
accepting, endorsing, negotiation, lodging, depositing or transferring of any cheques, promissory notes,
drafts, acceptances, bills of exchange and orders for the payment of money; the giving of receipis for
orders relating to any property of the Trust; the execution of any agreement relating to any property of the
Trust; the execation of any agresment relating to any such banking activities and defining the rights and
powers of the parties thereto; and the authorizing of any officer of such banker to do any act or thing on
the Trusi's behalf to facilitate such banking activities, shall be transacted with such bank, trust company,
or other firn or corporation carrying on-a banking business as the Trustees may desighate; appoint or
authorize from time to time and shall be transacted on the Trust's behalf by one or more officers of the
Trust, Master LP or such other Wimberly Group Member(s) as the Trustees may designate, appoint or
authorize from time to time.

9.4 Standard of Care and Duties

The Trustees shall act honestly and in good faith with a view to the best interests of the
Trust and the Trust Unitholders and in connection therewith shall exercise the degree of care, diligence
and skill that a reasonably prudent person would exercise in comparable circumstances. The Trustees
shali not be liable in carrying out their duties under this Declaration of Trust except in cases where the
Trustees fail {a) to act honestly and in good faith with a view to the best interests of the Trust Unitholders
and the Trust, or (b) to exercise the degree of care, diligence and skill that a reasonably prudent person
would exercise in comparable circumstances. The duties and standard of care of the Trustees provided as
aforesaid are intended to be similar to, and not to be any greater than, those imposed on a director of a
corporation governed by the Business Corporations Act (Ontario). Unless otherwise required by law, the
Trustees shall not be required to give bond, surety or security in any jurisdiction for the performance of
any duties or obligations hereunder. The Trustees shall not be required to devote their entire time to the
investments or business or affairs of the Trust.

9.5 Fees and Expenses

As part of the expenses of the Trust, the Trustees may pay or cause to be paid out of the
Trust Assets, reasonable fees, costs and expenses incurred in connection with the administration and
management of the Trust, including (without limitation) fees of auditors, accountants, lawyers, appraisers
and other agents, consultants and professional advisors employed by or on behalf of the Trust and the cost
of reporting or giving notices to Trust Unitholders. All costs, charges and expenses properly incurred by
the Trustees on behalf of the Trust may be payable out of the Trust Assets,

9.6 Limitations on Liability of Trustees

(a) Subject to section 9.4, none of the Trustees nor the officers nor any employee or agent of
the Trust shall be liable to any Trust Unitholder for any action taken in good faith in
reliance on any documents that are, prima facie, properly executed: for any depreciation
of, or loss to, the Trust incurred by reason of the sale of any security or other property;
for the loss or disposition of monies or securities; or for any other action or failure to act
including, without limitaticn, the failure to compel in any way any former Trustee to
redress any breach of trust or any failure by any person to perform obligations or pay
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monies owed to the Trust, except for a breach of the standard of care, diligence and skill
as set out in section 9.4. If the Trustees have retained an appropriate expert or advisor
with respect to any matter connected with their duties under this Declaration of Trust, the
Trustees may act or refuse to act based on the advice of such expert or advisor and,
notwithstanding any provision of this Declaration of Trust, including, without limitation,
the standard of care, diligence and skill set out in section 9.4 hereof, the Trustees shall
not be liable for any action or refusal to act based on the advice of any such expert or
advisor which it is reasonable to conclude is within the expertise of such expert or
advisor to give.

(b) Subject to section 9.4, none of the Trustees nor the officers nor any employee or agent of
the Trust shall be subject to any liability whatsoever in tort, contract or otherwise, in
connection with Trust Assets or the affairs of the Trust, including, without limitation, in
respect of any loss or diminution in value of any Trust Assets, to the Trust or to the Trust
Unitholders or Annuitants or to any other person for anything done or permitted or

omitted to be done by the Trustees. The Trustees shall not be subject to any personal

 liability for any debts, liabilities, obligations, claims, demands, judgments, costs, charges
or expenses against or with respect to the Trust arising out of anything done or permitted
or omitted to be done in respect of the execution of the duties of the office of Trustees for
or in respect to the affairs of the Trust. No property or assets of the Trustees, owned in
their personal capacity or otherwise, will be subject to any levy, execution or other
enforcement procedure with regard to any obligations under this Declaration of Trust or
under any other related agreements. No recourse may be had or taken, directly or
indirectly, against the Trustees in thejr personal capacity or against any incorporator
shareholder, director, officer, employee or agent of the Trustees or any successor of the
Trustees. The Trust shall be solely lHable therefor and resort shall be had solely to the
Trust Assets for payment or performance thereaf.

9.7 Indemnification of Trustees

Each Trustes, each former Trustee, each officer of the Trust and each former officer of
the Trust shall be entitled to be and shall be indemnified and reimbursed out of the Trust Assets in respect
of any and all taxes, penalties or interest in respect of unpaid taxes or other povernmental charges
imposed upon the Trustee or officer in consequence of his performance of his duties hereunder and in
respect of any and all costs, charges and expenses, including amounts paid to settle an action or satisfy a
judgment, reasonably incurred in respect of any civil, criminal or administrative action or proceeding to
which the Trustee, former Trustee, officer or former officer is made a party by reason of being or having
been a Trustee or officer of the Trust or, at the request of the Trust, a trustee, director, officer or manager
of any Subsidiary thereof; provided that a Trustee, former Trustee, officer or former officer shall not be
indemnified out of the Trust Assets in respect of unpaid taxes or other governmental charges or in respect
of such costs, charges and expenses that arise out of or as a result or in the course of his or her failure to
act honestly and in good faith with a view to the best interests of the Trust and the Trust Unithelders (or,
in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty,
where such Trustee did not have reasonable grounds to believe that his or her conduct was lawful). A
Trustee, former Trustee, officer or former officer shall not be entitled to satisfy any right of indemnity or
reimbursement granted herein, or otherwise existing under law, except out of the Trust Assets, and no
Trust Unitholder or other Trustee or officer shall be personally liable to any person with respect (o any
claim for such indemnity or reimbursement as aforesaid.

238 Contractual Obligations of the Trust

In respect of any obligations or Habilities being incurred by the Trust or the Trustees on
behalf of the Trust, the Trustees and the Trust shall make all reasonable efforts to include in any written -
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instrument which is, in the judgment of the Trustees, a material obligation as a specific term of such
obligations or liabilities a contractual provision or be subject to an acknowledgement to the effect that the
obligation being created is not personally binding upon and that resort shall not be had to, nor shall
recourse or satisfaction be sought from, by way of lawsuit or otherwise, the private property of any of the
Trustees, Trust Unitholders, Annuitants or officers, employees or agents of the Trust, bui that only
property of the Trust or a specific portion thereof shafl be bound. The Trust, however, is not required, but
shall use all reasonable efforts, to comply with this requirement in respect of obligations assumed by the
Trust upon the acquisition of real property. The omission of such statement from any such document or
instrument shall not render the Trustees or the Trust Unitholders or Annuitants liable to any person, nor
shall be Trustees or the Trust Unitholders or Annuitants be liable for such omission. If, notwithstanding
this provision, the Trustees or any Trust Unitholder or Annvitant shall be held liable to any person by
reason of the omission of such statement from any such agreement, undertaking or obligation such
Trustee or Trust Unitholder shall be entitled to indemnity and reimbursement out of the Trust's property
to the full extent of such lability.

9,9 —--r —— —Confljcts-of Tnterest

(a) A Trustee or any officer of the Trust who is a party to, or is a director or officer of or has
a material interest in any person who is a party to, a material contract or transaction or
proposed material contract or transaction with the Trust shall disclose in writing to the
Trust the nature and extent of such interest and shall not vote on any resolution to
approve the contract, unless the contract is one relating primarily to remuneration as a
Trustee or officer, one for indemnity or insurance or one with any Wirnberly Group
Member and, for greater certainty, a Trustee complying with this Section 9.9 shall not be
subject to any liability to the Trust or the Unitholders with respect to such material
contract or proposed material contract as aforesaid.

() Subject to Subsection 9.9(a), each Trustee, in his or her personal capacity or any other
capacity, may buy, sell, lend upon and deal in securities of the Trust or any Wimberly
Group Member and generally may contract and enter into any transactions with the Trust
or any Wimberly Group Member without being liable to account for any profit made
thereby and such contract or transaction shail be neither void nor voidable,

9.10 Conditions Precedent

The obligation of the Trustees to commence or continue any act, action, suit or
proceeding or to represent the Trust in any action, suit or proceeding shall be conditional upon sufficient
funds being available to the Trustees from the Trust Assets to commence or continue such act, action, suit
or proceeding or to represent the Trust in any action, suit or proceeding and an indemnity reasonably
satisfactory to the Trustees to protect and hold harmless the Trustees against the costs, charges and
expenses and liabilities 1o be incurred therein and any loss and damage they may suffer by reason thereof.
None of the provisions contained in this Declaration of Trust shall require the Trustees to expend or risk
their own funds or otherwise incur financial lizbility in the performance of their duties or in the exercise

of any of their rights or powers unless they are given an indemnity and funding satisfactory to the
Trustees, acting reasonably. '

9.11 Reliance Upon Trustees and Officers

Any person dealing with the Trust in respect of any matters pertaining to the Trust Assets
and any right, title or interest in the Trust Assets or to the Trust or to securities of the Trust shall be
entitled to rely on a certificate, statutory declaration or resolution executed or certified by the Trustees or
any officer of the Trust appointed by the Trustees as to the capacity, power and authority of the Trustees
or any other person to act for and on behalf and in the name of the Trust. No person dealing with the
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Trustees or officers of the Trust shall be bound to see the application of any funds or property passing into
the hands or control of the Trustees or officers of the Trust. The receipt of the Trustees or officers of the
Trust for monies or other consideration shall be binding upon the Trust.

9.12 Execution of Instruments

(a) The Trustees shall have the power, from time to time, to sppoint any Trustee or Trustees,
any officer or officers of the Trust or any other person or persons on behalf of the Trust to
sign agreements, instruments or other documents in writing and to do such acts and agree
to such things, on behalf of the Trust, as may be necessary or desirable in connection
therewith.

(b) No purchaser, transfer agent or other person dealing with the Trustees or with any officer
of the Trust or agent of the Trustees will be bound to make any enquiry concemning the
validity of any transaction purporting to be made by the Trustees or by such officer or
agent or make enquiry concerning, or be liable for, the applicable money or property

-+~ paid;fent-ordelivered-to-or on the order of the Trustees orsuch officer, ‘employee or
agent. Any person dealing with the Trust in respect of any matters pertaining to the Trust
Assets and any right, title, or interest therein, or to the Trust or the Trust Units will be
entitled to rely on a certificate, statutory declaration or resolution executed or certified by
the Trustees as to the capacity, power and authority of the Trustees, any consultant or
agent or any other person to act for and on behalf and in the name of the Trust. No person
dealing with the Trustees or any consultant or agent of the Trust will be bound to see to
the application of any funds or property passing into the hands or control of such
Trustees, consutiant or apent of the Trust. The receipt of the Trustees or of authorized
consultants or agents of the Trust, for money or other consideration, will be binding upon
the Trust,

ARTICLE 10
COMMITTEES QF TRUSTEES

10.1 Delegation

Except as prohibited by law, the Trustees may appoint from among their number one or
more committees of Trustees and may delegate to any such committee any of the powers of the Trustees,
provided that a majority of the Trustees appointed to any committee shall be Residents and provided
further that, for greater certainty, any such committee shall not take any action or engage in any activity
that the Trustees would be prohibited from taking or engaging in pursuant to the terms of this Declaration
of Trust. The Trustees shall have the power to appoint, employ or contract with any person for any matter
relating to the Trust or its assets or affairs.

10.2 Procedure

) Unless otherwise determined by the Trustees, a quorum for meetings of any committee
shall be a majority of its members. Each comnittee shall have the power to appoint its chairman and to
delineate the duties and responsibilities of such chairman. The rules for calling (including, for. greater
certainty, the giving of notice), location, holding, conducting, participating in, voting at and adjourning
meetings of the committee shall be the same as those governing meetings of the Trustees. Each member
of a committee shall serve at the pleasure of the Trustees and, in any event, only so long as he shall be a
Trustee. The Trustees may fill vacancies in a committee by appointment from among their members.
Provided that 2 quorum is maintained, the committee may continue to exercise its powers notwithstanding
any vacancy among its members.

“28 -



ARTICLE 11
AMENDMENT

11.1 Amendment

The provisions of this Declaration of Trust, except where specifically provided otherwise,
may only be amended by the Trustees with the consent of the Trust Unitholders by Special Resolution;
provided that the provisions of this Declaration of Trust may be amended by the Trustees at any time and
from time to time without the consent, approval or ratification of the Trust Unitholders or any other
person:

(a) prior fo the first Closing;

(b) at any time for the pupose of ensuring continuing compliance with applicable laws
(including the Tax Act), regulations, requirements or policies of any governmental
authority having jurisdiction over the Trustees or the Trust or the distribution of Units

(including ensuring that the Trust-continues to qualify as a“mutual fund trust” within the - m e e —

meaning of the Tax Act and that the Trust Units are not disqualified for investment by
Plans);

(c) at any time for the purpose of making amendments which, in the opinion of counsel to
the Trustees, provide additional protection or added benefits for the Trust Unitholders;

{d) at any time for the purpose of removing any conflicts or inconsistencies in this
Declaration of Trust or making minor changes or corrections, including the corrections or
rectifications of any ambiguities, defective provisions, errors, mistakes or omissions
which are, in the opinion of the Trustees, necessary or desirable and not prejudicial to the
Trust Unitholders; or

) after the first Closing for the purpose of:

(i making amendments which, in the opinion of the Trustees, are necessary or
desirable as a result of changes in generally accepted accounting principles
(including accounting guidelines) or taxation or other laws or the administration
or enforcement thereof:

(i1} enabling the Trust to issue Trust Units for which the purchase price is payable in
instalments; or

(iify  any purpose (except one in respect of which a Unitholder vote is specifically
otherwise required) if the Trustees are of the opinion that the amendment is not
prejudicial to Trust Unitholders and it is necessary or desirable,

but, notwithstanding the foregoing, no such amendment: (i) shall be adopted which causes (A) the Trust
to fail or cease to qualify as a “mutual fund trust” under the Tax Act, or (B) the Trust Units to be
disqualified for investment by Plans; or (ii) shall (A) modify the right to one vote per Trust Unit or reduce
the fractional undivided interest in the Trust Assets represented by any Trust Unit without the consent of
the holder of such Trust Unit, or (B) reduce the percentage of votes required to be cast at a meeting of the
Trust Unitholders for the purpose of section 11.1 without the consent of all Trust Unitholders.

11.2 No Termination

No amendmennt to or amendment and restatement of this Declaration of Trust, whether
pursuant to this Article 11 or otherwise, shall be construed as a termination of the Trust and the settlement
or establishment of a new frust,
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11.3

Notification of Amendment

As soon as shall be practicable after the making of any amendment pursuant to this

Article 11, the Trusiees shatl fumish written notification of the substance of such amendment to each
Trust Unitholder.

12.1
(a)

(b)

{©)

ARTICLE 12
MEETINGS OF TRUST UNITHOLDERS

Anpual and Special Meetings of Trust Unitholders

Annual meetings of the Trust Unitholders shall be called, commencing in 2007, no later
than [June 30] on a date in each year {(on or before the date which is 6 months after the
fiscal year end of the Trust), at a time and at a place in Canada set by the Trustees. The
business transacted at such meetings shall include the presentation of the audited
financial statements of the Trust for the immediately preceding fiscal year, the

— appointment of -the Trustees-for-the-ensuing year in-accordance-with-Article 8, the

appointment of Auditors and the transaction of such other business as Trust Unitholders
may be entitled to vote upon as hereinafier provided in this Article 12 or as the Trustees
may determine. Special meetings of the Trust Unitholders may be called at any time by
the Trustees. :

Special Meetings shail be called by the Trustees upon a written request of Trust
Unitholders holding in the aggregate not less than 10% of the Trust Units then
outstanding, such request specifying in reasonable detail the business proposed to be
transacted at the meeting, unless:

() a record dafe for a meeting of the Trust Unitholders has been fixed and notice
thereof has been given;

(ii) the Trustees have called a meeting of the Trust Unitholders and have given notice
thereof pursuant to section 12.2; or

in connection with the business as stated in the requisition;

(i) it clearly appears to the Trustees, acting reasonably, that the matter covered by
the requisition is submitted by the Trust Unitholders primarily for the purpose of
enforcing a personat claim or redressing a personal grievance against the Trust,
the Trustees, the officers of the Trust or its security holders, or primarily for the
purpose of promoting general economic, political, racial, religious, social or
similar causes;

(i) it clearly appears to the Trustees, acting reasonably, that the matier covered by
the requisition does not relate in a significant way to the business or affairs of the
Trust;

(i) the Trust, at the Trust Unitholder's request, included a matter covered by a
requisition in an information circular relating to a meeting of Trust Unitholders
held within two years preceding the receipt of such request, and the Trust
Unitholder failed to present the matter, in person or by proxy, at the meeting;

(iv)  substantially the same matter covered by the requisition was submitted to Trust

Unitholders in an information circular (including a dissident's information
circular) relating to a meeting of Trust Unitholders held within two years
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preceding the receipt of the Trust Unitholder's reguest and the matter covered by
the requisition did not receive more than 3% of the total number of Trust Units
voted; or

(v) the rights conferred by this section 12.1 are being abused to secure publicity,

Subject to the foregoing, if the Trusices do not within 21 days after receiving the
requisition call a meeting, any Trust Unitholder who signed the requisition may call the
meeting in accordance with the provisions of this Article 12,

(d) The chairperson of any annual or special meeting shall be the Chairman of the Trustees

or in his absence, any other Trustee specified by resolution of the Trustees or, in the

absence of any Trustee, any person appointed as chairperson of the meeting by the Trust

Unitholders present. The chairperson of the meeting shall appoint the Secretary of the

Trust or, in the absence of the Secretary, an individual, who need not be a Trust

Unitholder, to act as seeretary of the meeting,  1f desired, one or more scrutineers, who ™

need not be Trust Unitholders, may be appointed by the chairperson,

{e) The Trustees, the officers of the Trust, the Auditors, Counsel and any other person
approved by the Trustees or the chairperson of the meeting or by resolution passed by a
majority of the votes cast by Trust Unitholders represented at the meeting may attend
meetings of the Trust Unitholders.

(f) To the extent that the rules and procedures for the conduct of a meeting of Trust
Unitholders are not prescribed herein, the rules and procedures shall be such reasonable
rules and procedures as are determined by the chairperson of the meeting and such rules
and procedures shall be binding upon all parties participating in the meeting.

12,2 Notice of Meetings

Notice of all meetings of Trust Unitholders shall be given by unregistered mail, postage
prepaid, addressed to each Trust Unitholder at his or her last address on the books of the Trust, mailed at
least 21 days and not more than 60 days before the meeting. Such notice shall specify the time when, and
the place where, such meeting is to be held and shall specify the nature of the business to be transacted at
such meeting in sufficient detail to permit a Trust Unitholder to form a reasoned judgment thereon,
together with the text of any Special Resolution, at the time of mailing of the notice, proposed to be
passed. Any adjourned meeting, other than a meeting adjourned for lack of a quorum under subsection
12.8(b), may be held as adjourned without further notice. The accidental omission to give notice or the
non-receipt of such notice by a Trust Unitholder shall not invalidate any resolution passed at any such
meeting. Notwithstanding the foregoing, a meeting of Trust Unitholders may be held at any time without
notice if all the Trust Unitholders are present or represented thereat or those not so present or represented
have waived notice. Any Trust Unitholder (or a duly appointed proxy of a Trust Unitholder) may waive
any notice required to be given under the provisions of this section, and such waiver, whether given
before or after the meeting, shall cure any default in the giving of such notice. Attendance at a meeting of
Trust Unitholders shall constitute a waiver of notice unless the Trust Unitholder or other person attends
the meeting for the express purpose of objecting to the transaction of any business on the grounds that the
meeting is not properly called.

12.3 Quorum

At any meeting of the Trust Unitholders, subject as hereinafter provided, a quorum shall
consist of two or more individuals present in person either holding personally or representing as proxies
net less in aggregate than 10% of the votes attached to all outstanding Trust Units. In the event of such
quorum not being present at the appointed place on the date for which the meeting is called within 30
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minutes after the time fixed for the holding of such meeting, the meeting, if called by request of Trust
Unitholders, shall be terminated and, if otherwise called, shall stand adjourned to such day being not less
than 7 days later and to such place and time as may be appointed by the chairperson of the meeting. If at
such adjourned meeting a quorum as above defined is not present, the Trust Unitholders present either
personally or by proxy shall form a quorum, and any business may be brought before or dealt with at such
an adjourned meeting which might have been brought before or dealt with at the original meeting in
accordance with the notice calling the same.

The chairperson of any meeting at which a quorum of Trust Unitholders is present may,
with a consent of the majority of the Trust Unitholders present in person or by proxy, adjourn any such
meeting and no notice of any such adjournment need be given.

12.4 Voting Rights
Only Trust Unitholders of record on the applicable record date for voting shall be entitled

any meeting of Trust Unitholders. Every question submitted to a meeting, other than a Special Resolution,
shall, unless a poll vote is demanded, be decided by a show of hands vote, on which gvery person present
and entitled to vote shall be entitled to one vote and unless a poll is demanded, a declaration by the
chairperson that a resolution has been carried or carried unanimously or by a particular majority, or lost or
not carried by a particular majority, shall be conclusive evidence of the fact. If a poll is demanded
concerning the election of a chairperson or an adjournment, it shall be taken immediately upon request
and, in any other case, it shall be taken at such time as chairperson of the meeting may direct. The poll
shall be taken in such manner as the chairperson may direct. The demand for a poll shall not prevent the
continuation of a meeting for the transaction of any business other than the question on which the poll has
been demanded.

If Trust Units are held jointly by two or more persons, any one of them present in person
or by proxy at the meeting may vote in the absence of the other or others; but if more than one of them js
present in person or by proxy, they shall vote together with respect to the Trust Units held Jjointly,
provided that only one of them can vote on a show of hands, and, if they do not agree on how to exercise
any vote to which they are jointly entitled (including a vote on a show of hands), they shall, for the
purposes of the voting, be deemed not to be present. The chairperson of the mesting shall be entitled to
vote in respect of Trust Units held by the chairperson represented by the chairperson by proxy. In the case
of an equality of votes, the chairperson shall not have a casting vote and the resolution shall be deemed to
be defeated.

12,5 Proxies

Whenever the vote or consent of Trust Unitholders is required or permitted under this
Declaration of Trust, such vote or consent may be given either directly by the Trust Unitholder or by a
proxy. The instrument appointing a proxy must be in writing and either substantially in a form which may
be approved by the Trustees acting reasonably or as may be satisfactory to the chairperson of the meeting
at which it is sought to be exercised. The instrument of proxy must be executed by the Trust Unitholder
giving the proxy or his agent duly authorized in writing and, if given on behalf of joint holders, must be
executed by all of them and may be revoked by any of them, and, if given by a Trust Unitholder which is
a body corporate, must be executed on its behalf by a person duly authorized in writing. Any person may
be appointed a proxy, whether or not that person is a Trust Unitholder. The Trustees, on behalf of the
. Trust, may solicit instrumvents of proxy from the Trust Unitholders or any of them in respect of any matter
requiring or permitting the Trust Unitholder's vote or consent. An instrument of proxy shall be deposited
with the chairperson of the meeting before any vote is cast under its authority or at such earlier time or in
such manner as the Trustees may prescribe from time to time.
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An instrument of proxy executed in compliance with the foregoing shall be valid unless
challenged at the time of or prior to its exercise and the person challenging the instrument shall have the
burden of praving, to the satisfaction of chairperson of the mesting at which the instrument is proposed to
be used, that the insirument of proxy is invalid. Any decision of the chairperson of the meeting in respect
of the validity of an instrument of proxy shall be final and binding upon all persons. An instrument of
proxy shall be valid only at the meeting with respect to which it was solicited or any adjournment thereof,

A vote cast in accordance with any proxy shall be valid notwithstanding the death,
incapacity, insolvency or bankruptcy of the Trust Unitholder giving the proxy or the revocation of the
proxy unless written notice of the death, incapacity, insolvency, bankruptey of the Trust Unitholder or
revocation of the proxy has been received by the chairperson of the meeting prior to the time the vote is
cast.

12.6 Personal Representatives

Subject to the provisions of Article 13, if a Trust Unitholder is deceased, his personal

- representative, upon filing with the secretary of the meeting such proof of his appointment as the
secretary considers sufficient, shall be entitled to exercise the same voting rights at any meeting of Trust
Unitholders as the Trust Unitholder would have been entitled to exercise if the Trust Unitholder were
living and for the purpose of the meeting shall be considered to be a Trust Unitholder. Subject to the
provisions of the will of a deceased Trust Unitholder, if there is more than one personal representative,
the provisions of section 12.4 relating to joint holders shall apply.

12.7 Resolutions Binding the Trustees
Trust Unitholders shall be entitled to pass resolutions that will bind the Trust and the
Trustees only with respect to the following matters;
(a) the election or removal of a Trustee to the extent permitted by Article 8;

()] the appointment or removal of Auditors as provided in Article 17;

() the appointment of an inspector as provided in section 12.1 i;

(d) the approval of amendments of this Declaration of Trust as provided in Article 11;

(e) the amalgamation, merger, arrangement or capital reorganization of the Trust;

() the termination or dissolution of the Trust, as provided in section 14.2;

(g) the sale, lease, exchange or other distribution or disposition of all or substantially all of
the Trust Assets;

(h}) the ratification of any Trust Unitholder rights plan, distribution reinvestment plan,
distribution reinvestment and Trust Unit purchase plan, Trust Unit option plan or other
compensation plan contemplated by section 5.10 requiring Trust Unitholder approval
under laws or regulations applicable to the Trust; and

(i) any other matters that the Trustees may determine or as may be properly brought before a
meeting of Trust Unitholders including any other matters required by securities law,
stock exchange rules or other laws or regulations to be submitied to Trust Unitholders for
their approval,

Except with respect to the above matters set out in this section 12,7, no actjon taken by

the Trust Unitholders or any resolution of the Trust Unitholders at any meeting shall in any way bind the
Trustees. Any action taken or resolution passed in respect of any matter at a meeting of Trust Unitholders
shall be by Special Resolution, unless the contrary is otherwise expressly provided under any specific
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provision of this Declaration of Trust and except for the matters set out in subsections 12.7(a), 12.7(b),
12.7(h) and, if applicable, 12.7(1) above which matters may be dealt with by Ordinary Resolution,

12.8

(2)

(b)

Meaning of “Special Resolution”

The expression “Special Resolution” when used in this Declaration of Trust means,
subject to this Article 12, a resolution proposed to be passed as a special resolution at 2
meeting of Trust Unitholders (including an adjoumned meeting) duly convened for that
purpose and held in accordance with the provisions of this Article at which two or more
individuals present in person either holding persanally or representing as proxies not less
in aggregate than 10% of the number of Trust Units then outstanding and passed by the
affirmative votes of the holders of more than 66 2/3% of the Trust Units represented at
the meeting and voted on a poll upon such resolution.

Notwithstanding section 12.3, if at any meeting at which a Special Resolution is proposed
to be passed the holders of 10% of the aggregate number of Trust Units outstanding are
not present.in person_or_by. proxy within 30 minutes afier_the_time appointed for the

12.9

(c)

meeting, then the meeting, if convened by or on the requisition of Trust Unitholders, shali
be dissolved; but in any other case it shall stand adjourned to such date, being not less
than 21 nor more than 60 days later and to such place and time as may be appointed by
the chairperson of the meeting. Not less than 10 days prior notice shall be given of the
time and place of such adjourned meeting in the manner provided in section 12.2. Such
notice shall state that at the adjourned meeting the Trust Unitholders present in person or
by proxy shall form a quorum but it shall not be necessary to set forth the purposes for
which the meeting was originally called or any other particulars. At the adjourned
meeting, the Trust Unitholders present in person or by proxy shall form a quorum and
may transact the business for which the meeting was originally convened and a resolution
proposed at such adjourned meeting and passed by the requisite vote as provided in
subsection 12.8(a) shall be a Special Resolution within the meaning of this Declaration of
Trust, notwithstanding that the holders of less than 10% of the aggregate number of Trust
Units then outstanding are present in person or by proxy at such adjourned meeting.

Votes on Special Resolution shall always be given on a poll and no demand for a poll on
a Special Resolution shall be necessary.

Meaning of “Outstanding”

Every Trust Unit issued, certified and delivered hereunder shall be deemed to be

outstanding until it shall be cancelled or delivered fo the Trustees or Transfer Agent for canceliation

provided that:
(a)
(b}
12,10

when a new certificate has been issued in substitution for a Trust Unit Certificate which
has been lost, stolen, mutilated or destroyed, only one of such Trust Unit Certificates

shall be counted for the purposes of determining the number of Trust Units outstanding;
and

for the purpose of any provision of this Declaration of Trust entitling holders of
outstanding Trust Units to vote, sign consents, requisitions or other instruments or take
any action under this Declaration of Trust, Trust Units owned directly or indirectly,
legally or equitably, by the Trust shall be disregarded.

Record Date for Voting

For the purpose of determining the Trust Unitholders who are entitled to vote or act at

any meeting or any adjournment thereof, the Trustees may fix a date not more than 60 days and not less
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than 21 days prior to the date of any meeting of Trust Unitholders as a record date for the determination
of Trust Unitholders entitled to vote at such meeting or any adjournment thereof, and any Trust
Unitholder who was a Trust Unitholder at the time so fixed shall be entitled to vote at such meeting or any
adjournment thereof even though the Trust Unitholder has since that time disposed of his or her Trust
Units, and no Trust Unitholder becoming such after that time shall be so entitled to vote at such meeting
or any adjournment thereof, In the event that the Trusiees do not fix a record date for any meeting of
Trust Unitholders, the record date for such meeting shall be the date upon which notice of the meeting is
given as provided under section 12.2.

12.11 Appointment of Inspector

The Trustees shall call a meeting of Trust Unitholders upon the written request of Trust
Unitholders holding in the aggregate not less than 5% of the Trust Units then outstanding for the purpose
of considering the appointment of an inspector to investigate the performance by the Trustees of their
respensibilities and duties in respect of the Trust. An inspector may be appointed for such purpose, at the
expense of the Trust, at such meeting by a resolution approved by a majority of the votes cast at the

meeting. The inspector shall have powers not inconsistent with this Declaration of Trust as may be
conferred upon him or her at the meeting when he or she is appointed, but in all events shall not have any
powers to act in any capacity as the Trustees or in the place or in the stead of the Trustees in any manner
under this Declaration of Trust.

12.12 Resolutions in Writing

Notwithstanding any other provision of this Declaration of Trust, a resolution in writing
and executed by Trust Unitholders holding more than 50% of the outstanding votes required to vote in
favour thereof at a meeting of Trust Unitholders to approve that resolution, if such resolution is an
Ordinary Resolution, or a resolution circulated to all Trust Unitholders and executed by Trust Unitholders
holding more than 66 2/3% of the outstanding votes required to vote in favour thereof at a meeting of
Trust Unitholders to approve that resolution, if such resolution is a Special Resolution, shall be as valid
and binding for all purposes of this Declaration of Trust as if such Trust Unitholders had exercised at that
time all of the voting rights to which they were then entitled under section 12.7 or 12.8 in favour of such
resolution at a meeting of Trust Unitholders duly called for the purpose,

12.13 Binding Effect of Resolutions

Every resolution passed in accordance with the provisions of this Declaration of Trust at
a meeting of Trust Unitholders shall be binding upon alt the Trust Unitholders, whether present at or
absent from that meeting, and each and every Trust Unitholder shall be bound to give effect accordingly
to every such resclution.

12.14 No Breach

Notwithstanding any other provision of this Declaration of Trust, Trust Unitholders shall
have no power to effect any amendment to this Declaration of Trust which would require the Trustees to
take any action or conduct the affairs of the Trust in a manner which would constitute a breach or default
by the Trust or the Trustees under any agreement binding on, or obligation of, the Trust or the Trustees.

ARTICLE 13
CERTIFICATES, REGISTRATION AND TRANSFER OF TRUST UNITS

13.1 Nature of Trust Units

The provisions of this Article 13 shall not in any way alter the nature of Trust Units or the
relationships of a Trust Unitholder to the Trustees and of one Trust Unitholder to another but are intended
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only to facilitate the issuance of certificates evidencing the ownership of Trust Units, if desirable to issue
them to Trust Unitholders and the recording of all transactions in respect of Trust Units and Trust Unit
Certificates, whether by the Trust or other persons.

13.2
(a)

&
(e}

(d)

(e)

(f)

13.3
(a)

Form of Trust Unit Certificates

Trust Unit Certificates shall, subject to the provisions hereof, be in such form as is
authorized from time to time by the Trustees.

If issued, Trust Unit Certificates are issuable only in fully registered form.
The definitive form of the Trust Unit Certificates shall:
(i) be in the English language;

(it) be dated as of the date of issue thereof; and

(ii1)___contain such distinguishing letters and numbers as the Trustees.shall prescribe.———— .

In the event that the Trust Unit Certificate is translated into the French language and any
provision of the Trust Unit Certificates in the French language shall be susceptible of an
mterpretation different from the equivalent provision in the English language, the
interpretation of such provision in the English language shal] be determinative.

Each Trust Unit Certificate shall be signed on behalf of the Trustees. The signature of
the Trustees or any officers on behalf of the Trustees required to appear on such
certificate may be printed, lithographed or otherwise mechanically reproduced thereon
and, in such event, certificates so signed are as valid as if they had been signed manually.

The Trust is not bound to issue more than one Trust Unit Certificate in respect of Units
held jointly or in common by two or more persons and delivery of a Trust Unit Certificate
to one of them shall be sufficient delivery to all.

Contents of Trust Unit Certificates

Until otherwise determined by the Trustees, each Trust Unit Certificate shall legibly set
forth on the face thereof, inter alia, the following:

(i) the name of the Trust and the words “A trust created under the laws of the
Province of Ontario by a Declaration of Trust dated as of October 6, 2005 or
words of like effect;

(i) the name of the person to whom the Trust Unit Certificate is issued as Trust
‘ Unitholder;

(itiy  the number, class and, if any, series of Trust Units represented thereby and
whether or not the Trust Units represented thereby are fully paid;

(iv)  that the Trust Units represented thereby are transferable but that such transfers
are subject to restrictions set out in this Declaration of Trust;

) the words “The Trust Units represented by this certificate are jssued upen the
terms and subject to the conditions of the Declaration of Trust, which Declaration
of Trust is binding upon all holders of Trust Units and, by acceptance of this
certificate, the holder assents to the terms and conditions of the Declaration of

- Trust. A copy of the Declaration of Trust pursuant to which this certificate and
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the Trust Units represented thereby are issued may be obtained by a Trust
Unitholder on demand and without fee from the head office of the Trust” or
words of like effect; and

(vi)  the words “For information as to personal liability of a Trust Unitholder, see the
reverse side of this certificate” or words of like effect.

(b) Until otherwise determined by the Trustees, each such certificate shall legibly set forth on
- the reverse side thereof, infer alia, the following: :

{i) “The Declaration of Trust provides that no Trust Unitholder shall be subject to
any personal liability whatsoever, in tort, contract or otherwise, to any person in
connection with the assets of the Trust or the obligations or the affairs of the
Trust and all such persons shall look solely to the assets of the Trust for
satisfaction of claims of any nature arising out of or in connection therewith and

the assets of the Trust only shall be subject to levy or execution”, or words of like

effect; and

(1) appropriate forms of notice of exercise of the right of redemption and of powers
of attorney for transferring Trust Units.

The Trust Unit Certificates may be engraved, printed or lithographed, or partly in one form and partly in
another, as the Trustees may determine. :

13.4 Register of Trust Unitholders

A register may be kept at the principal corporate office of the Trust which register shali
contain the names and addresses of the Trust Unitholders, the respective numbers of Trust Units held by
them, the certificate numbers of certificates representing such Trust Units and a record of all transfers and
redemptions thereof. Branch transfer registers shall be maintained at such other offices of the Trust as the
Trustees may from time to time designate. Only Trust Unitholders whose certificates are so recorded
shall be entitled to receive distributions or io exercise or enjoy the rights of Trust Unitholders hereunder.
The Trustees shall have the right to treat-the person registered as a Trust Unitholder on the register of the
Trust as the owner of such Trust Units for all purposes, including, without limitation, payment of any

distribution, giving notice to Trust Unitholders and determining the right to attend and vote at meeting of
Trust Unitholders.

13.5 Limitation of Non-Resident Ownership

(a) At no time may Non-Residents be the beneficial owners of more than 49% of the Trust
Units (on either a non-diluted or Fully Diluted Basis).

{b) The Trustees shall have the power and authority to determine from time to time written
guidelines with respect to the nature of a Unitholder's Declaration, the times at which any
Unitholder's Declarations are to be requested and any other relevant matters relating to
Unitholder's Declarations,

A Unitholder's Declaration shall be in the form and substance from time to time
determined by the Trustees and, without limiting the generality of the foregoing, may be
required to be in the form of a declaration in writing swom under oath or affirmed in a
manner and in a form acceptable fo the Trustees. Without limiting the generality of the
foregoing, any Unitholder's Declaration may be required to contain information with
respect io:
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()

() whether the Unitholder is the beneficial owner of the applicable Units or whether
any other person is the beneficial owner of those Units; and

(ii) whether the Unitholder or any other beneficial owner of the Units is a Non-
Resident,

If the Trustees become aware that the limitations on ownership set forth in section 13.5(a)
is, or may be, contravened or that such a situation is imminent, the Transfer Agent or
registrar shall make a public announcement thereof and shall not accept a subscription for
Trust Units from or issue or register a transfer of Trust Units to a person unless the
person provides a Unitholder's Declaration satisfactory to the Trustees that the person is
not a Non-Resident and does not and will not hold Trust Units on behalf of or for the
benefit of any Non-Resident and will not be subject to the instructions or influence of any
Nen-Resident with respect to the voting of any Trust Uniis. If, notwithstanding the
foregoing, the Trustees determine either that more than 49% of the Trust Units (on either

~—————————~ —anon-diluted - or FullyDiluted - Basis)-are-held-or benefieially-owned by Non-Residents—————

13.6

(d)

the Trustees may send a notice to those Non-Residents holding Trust Units, as applicable,
chosen in inverse order to the order of acquisition or registration or in any manner as the
Trustees may consider equitable and practicable, requiring them to sell their Trust Units
or a portion thereof within a specified period of not less than 30 days. If the Trust
Unitholders receiving such notice have not sold the specified number of Trust Units or
provided the Trustees with Unitholders' Declarations or other satisfactory evidence
within such period that they are not Non-Residents and that they do not and will not hold
Trust Units on behalf of or for the benefit of any Non-Resident and that they are not and
will not be subject to the instructions or influence of any Non-Resident with respect to
the voting of any Trust Units, the Trustees may on behalf of such Trust Unitholders sell
such Trust Units and, in the interim, shall suspend the voting and distribution rights
aftached to such Trust Units, Upon such sale, the affected holders shall cease to be
holders of such Trust Units and their rights in respect of such Trust Units shall be limited
to receiving the net proceeds of sale upon surrender of the certificates representing such
Trust Units.

Subject to section 9.6, unless and until the Trustees shall have been required to do so
under the terms hereof, the Trustees shal] not be bound to do or take any proceeding or
action with respect to this section 13.5 by virtue of the powers conferred on it hereby,
The Trusiees shall have the sole right and authority to make any determination required
or contemplated under this section 13.5. The Trustees shall make all determinations
necessary for the administration of the provisions of this section 13.5 and, without
limiting the generality of the foregoing, if the Trustees consider that there are reasonable
grounds for believing that a contravention of the limitations on ownership set forth in
section 13.5(a) has occuwrred or will oceur, the Trustees shall make a determination with
respect to the matter. Any such determination shall be conclusive, final and binding
except 1o the extent modified by any subsequent determination by the Trustees. In any
situation where it is unclear whether Trust Units are held for the benefit of Non-
Residents, the Trustces may exercise their discretion in determining whether such Trust
Units are or are not so held, and any such exercise by them of their discretion shall be
binding for the purposes of this section 13.5. Notwithstandin g the foregoing, the Trustees

may delegate, in whole or in part, their power to make a determination in this respect to
any officer of the Trust.

Transfer of Trust Units
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(a) Subject to the provisions of this Article 13 and applicable securities laws, the Trust Units
shall be fully transferable without charge as between persons, but no transfer of Trust
Units shall be effective as against the Trustees or shall be in any way binding upon the
Trustees until the transfer has been approved by the Trustees and recorded on the
Registers.

(b) No transfer of a Trust Unit will be recognized unless such transfer is of a whole Trust
Unit, unless otherwise determined by the Trustees.

{c) Subject to the provisions of this Article 13, Trust Units shall be transferable on the
Registers only by the Trust Unitholders of record thereof or their executors,
administrators or other legal representatives or by their agents or attorneys duly
authorized in writing, and only upon delivery to the Trust of the certificate therefor,
properly endorsed or accompanied by a duly executed instrument of transfer or power of
attorney and accompanied by all necessary transfer or other taxes imposed by law,
together with such evidence of the genuineness of such endorsement, execution and

- -authorization-and-other-matters that may reasonably be required by the Tristess. Upon
such delivery, the transfer shall be recorded on the Registers and a new certificate for the
Trust Units shall be issued to the transferee and a new certificate for the balance of Trust
Units not transferred shall be issued to the transferor.

(d) Any person becoming entitled to any Trust Units as a consequence of the death,
bankruptey or mental incompetence of any Trust Unitholder, or otherwise by operation of
law, shall be recorded as the holder of such Trust Units and shall receive, in the case of
Trust Units, a new Trust Unit Certificate therefor only upon production of evidence
satisfactory to the Trustees and delivery of the existing certificate to the Trustees, but
until such record is made the Trust Unitholder of record shall continue to be and be
deemed to be the holder of such Trust Units for all purposes whether or not the Trustees
shall have actual or other notice of such death or other event,

(e) Trust Unit Ceriificates representing any number of Trust Units may be exchanged
without charge for Trust Unit Certificates representing an equivalent number of Trust
Units in the aggregate. Any exchange of Trust Unit Certificates may be made at the
offices of the Trust where Registers are maintained for Trust Unit Certificates pursuant to
the provisions of this Article 13. Any Trust Unit Certificates tendered for exchange shall
be surrendered to the Trustees and then shall be cancelled.

13.7 Trust Units Held Jointly or in a Fiduciary Capacity

- Except as herein provided, the Trustees may treat two or more persons holding any Trust
Units as joint owners of the entire interest therein unless their ownership is expressly otherwise recorded
on the register of the Trust, but no entry shall be made in the register or on any certificate that any person
is in any other manner entitled to any future, limited or contingent interest in any Trust Units; provided,
however, that any person recorded as a Trust Unitholder may, subject to the provisions hereinafter
contained, be described in the Register or on any certificate as a fiduciary of any kind and any customary
words may be added to the description of the holder to identify the nature of such fiduciary relationship.

13.8 Performance of Trust

The Trustees, the Trust and any officers of the Trust, shall not be bound to be responsible
for or otherwise inquire into or ensure the performance of any trust, express, implied or constructive, or of
any pledge or equity to which any of the Trust Units or any interest therein are or may be subject, or to
ascertain or enquire whether any transfer of any such Trust Units or interests therein by any such Trust
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Unitholder or by his or her personal representatives is authorized by such trust, pledge, or equity, or to
recognize any person as having any interest therein except for the person recorded as Trust Unithalder.

13.9 Lost Certificates

In the event that any certificate for Trust Units is lost, stolen, destroyed or mutilated, the
Trustses may authorize the issuance of a new certificate for the same number of Trust Units in lieu
thereof. The Trustees may in their sole discretion, before the issuance of such new certificate, require the
owner of the lost, stolen, destroyed or mutilated certificate, or the legal representative of the owner, to
make an affidavit or statutory declaration setiing forth such facts as to the loss, theft, destruction or
mutilation as the Trustees may deem necessary, to surrender any mutilated certificate and shall require the
applicant to supply to the Trust a “Jost certificate bond” or a similar bond in such reasonable sumn as the
Trustees may direct indemnifying the Trust for so doing.

13.10 Death of a Trust Unitholder
The death of a Trust Unitholder during the continuance of the Trust_shall not terminate

the Trust or any of the mutual or respective rights and obligations created by or arising under this

Declaration of Trust nor give such Trust Unitholder's personal representatives a right to an accounting or
take any action in court or otherwise against other Trust Unitholders or the Trustees or the Trust Assets,
but shall merely entitle the personal representatives of the deceased Trust Unitholder to demand and
receive, pursuant to the provisions hereof, a new certificate for Trust Units in place of the certificate held
by the deceased Trust Unitholder, if any, and upon the acceptance thereof such personal representatives
shall succeed to all rights of the deceased Trust Unitholder under this Declaration of Trust.

13.11 Offer for Trost Units
(a) In this section 13.11:;

() “Dissenting Offeree” means, where an Offer is made for all the Trust Units, a
holder of a Trust Unit who does not accept the Offer, and includes a subsequent
holder of a Trust Unit that is the subject of the Offer;

(i) “Offer” means an offer to acquire, directly or indirectly, outstanding Trust Units
{including securities then currently convertible, exchangeable or exercisable for
Trust Units) where, as of the date of the offer to acquire, either the Trust Units
that are the subject of the offer to acquire, together with the Offeror's Trust Units,
constitute in the aggregate 20% or more of all outstanding Trust Units, or the
offer to acquire is made by the Trust jtself:

(i)  “offer to acquire” includes an acceptance of an offer to sell;

(iv)  “Offeror” means a person, or two or more persons acting jointly or in concert,
who makes an Offer, and includes the Trust itself if the Trust makes an Offer;

(v) “Offeror's Notice” means the notice described in section 13.] I{c); and
(vi)  “Offeror's Units” means Trust Units beneficially owned, or over which control
or direction is exercised, on the date of an Offer by the Offeror or any Affliate or

associate of the Offeror.

{b) If an Offer is made for all outstanding Trust Units (other than Trust Units held by or on
behalf of the Offeror or any Affiliate or associate of the Offeror or any person acting
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jointly or in concert with the Offeror, within the meaning of the Securities Act (Ontario})
and, by such Offer, the Offeror agrees to be bound by the provisions of this section 13.11,
and:

) within the time provided in the Offer for its acceptance or within 120 days after
the date the Offer is made, whichever period is the longer, the Offer is accepted
by the holders of at least 90% of the outstanding Trust Units other than the
Offeror's Trust Units; and :

(i) the Offeror has taken up and paid for the Trust Units of the Trust Unitholders
who acoepted the Offer;

then:

(iii)  the Offeror will be entitled to acquire, and the Dissenting Offerees will be
required to sell to the Offeror, the Trust Units held by the Dissenting Offerees on

{c)

(d)

()

— ~theterms on which the Offercracquired the Trost Units of the Trust Unitholders
who accepted the Offer,

provided that the Offeror complies with section 13.1 I(c} and section 13.1 I(e).

Where an Offeror is entitled to acquire Trust Units held by a Dissenting Offeree pursuant
to section 13.11(b), and the Offeror wishes to exercise such right, the Offeror must send
by registered mail before the earlier of 60 days after the date of termination of the Offer
and 180 days following the date of the Offer a notice (the “Offeror's Notice”) to each
Dissenting Offeree stating that:

(i) Trust Unitholders holding at Teast 90% of the outstanding Trust Units other than
the Offeror’s Trust Units, have accepted the Offer;

(it) the Offeror has taken up and paid for the Trust Units of the Trust Unitholders
who accepted the Offer;

(i) a Dissenting Offeree must transfer his, her or its respective Trust Units to the
Offeror on the terms on which the Offeror acquired the Trust Units of the Trust
Unitholders who accepted the Offer within 21 days after the date of the sending
of the Offeror's Notice; and

(iv)  Dissenting Offerees must send the Unit Certificates representing their respective
Trust Units to the Trust, duly endorsed for transfer, within 21 days after the date
of the sending of the Offeror's Notice.

A Dissenting Offeree to whom an Offeror's Notice is sent pursuant to section 13.1Kc),
must, within 21 days after the sending of the Offeror's Notice, as applicable, send the
Unit Certificate representing his, her or its Trust Units to the Trust, duly endorsed for
transfer, if a Unit Certificate for such Trust Units has been provided.

Within 21 days after the Offeror sends an Offeror's Notice pursuant to section 13.1 Ic),
the Offeror must pay or transfer to the Trustees, or to such other person as the Trustees
may direct, the cash or other consideration that the Offeror would have had to pay to the
Dissenting Offeree had they accepted the Offer in respect of the Units that they continue
to hold.
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(g)

(h)

13.12

The Trustees, or the person directed by the Trustees, must hold in trust for the Dissenting
Offerees the cash or other consideration received under section 13.11(g), but such cash or
other consideration shall not form any part of the Trust Assets. The Trustees, or such
persons, shall deposit such cash in a separate account in a Canadian chartered bank, and
shall place such other consideration in the custody of a Canadian chartered bank or
similar institution, for safekeeping.

Within 30 days after the date of the sending of an Offeror's Notice pursuant to section
13.11(c), the Trustees, if the Offeror has complied with section 13.11(e), shall:

(i) do or cause to be done all acts and things and execute and cause to be executed
all instruments as in the opinion of the Trustees may be necessary or desirable to
cause the transfer of the Trust Units of the Dissenting Offerees to the Offeror;

(ii) send or cause to be sent to each Dissenting Offeree who has complied with
section 13.11(d) the consideration to which such Dissenting Offeree is entitled
upder-thissection-13.11;and -

(i) send or cause to be sent to each Dissenting Offeree who has not complied with
section 13.1 1{(d) a notice stating that:

(iv) his Trust Units have been transferred to the Offeror;

v) the Trustees or some other person designated in such notice are holding in trust
the consideration for such Trust Units; and

(vi)  the Trustees, or such other person, will send the consideration to such Dissenting
Offeree as soon as practicable after receiving the certificate(s) representing such
Dissenting Offeree's Trust Units or such other documents as the Trustess or such
other person may require in lieu thereof:

. and the Trustees are hereby appointed the agent and attorney of the Dissenting Offerce

for the purposes of giving effect to the foregoing provisions.

Subject to applicable law, an Offeror cannot make an Offer for Trust Units unless,
concurrent with the communication of the Offer to any Trust Unitholder, a copy of the
Offer is provided to the Trust,

Repurchase of Trust Units

The Trust shall be entitled to purchase for cancellation at any time the whole or from time

to time any part of the outstanding Trust Units, at a price per Trust Unit and on a basis to be determined
by the Trustees in compliance with all applicable securities regulatory laws, regulations or policies or the
policies of any applicable stock exchange.

14.1

ARTICLE 14
TERMINATION

‘Term of Trust

Subject to the other provisions of this Declaration of Trust, the Trust shall continue for a

term ending 21 years after the date of death of the last surviving issue of Her Majesty, Queen Elizabeth II,
alive on October 6, 2005. For the purpose of terminating the Trust by such date, the Trustees shall
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commence to wind-up the affairs of the Trust on such date as may be determined by the Trustees, being
not more than two years prior to the end of the term of the Trust,

142 Termination with the Approval of Trust Unitholders

The Trust Unithelders may vote by Special Resolution to terminate the Trust at any
meeting of Trust Unitholders duly called by the Trustees for the purpose of considering termination of the
Trust, following which the Trustees shall commence to wind up the affairs of the Trust. Such Special
Resolution may contain such directions to the Trustees as the Trust Unitholders determine, including a
direction to distribute some or all of the Trust Assets.

14.3 Procedure Upon Termination

Forthwith upon being required to commence to wind up the affairs of the Trust, the
Trustees shall give notice thereof to the Trust Unitholders, which notice shall designate the time or times
at which Trust Unitholders may surrender their Trust Units for cancellation and the date at which the

. Repisters shallbeclosed. N

14.4 Powers of the Trustees Upon Termination

After the date on which the Trustees are required to commence to wind up the affairs of
the Trust, the Trustees shall undertake no activities except for the purpose of windin g-up the affairs of the
Trust as hereinafter provided and, for this purpose, the Trustees shail continue to be vested with and may
exercise all or any of the powers conferred upon the Trustees under this Declaration of Trust.

14.5 Sale of Investments

After the date referred to in section 14.3, the Trustees shall proceed to wind up the affairs
of the Trust as soon as may be reasonably practicable and for such purpose shall, subject to any direction
to the contrary in respect of a termination authorized under section 14.2, sell and convert into money the
Trust Assets in one transaction or in a series of transactions at public or private sales and do all other acts
appropriate to liquidate the Trust Assets, and shall in all respects act in accordance with the directions, if
any, of the Trust Unitholders (in respect of a termination authorized under section 14.2). If the Trustees
are unable to sell all or any of the Trust Assets by the date set for termination, the Trustees may, subject
to obtaining all necessary regulatory approvals, distribute the remaining securities or other assets directly
to the Trust Unitholders in accordance with their pro rata interests.

14.6 Distribution of Proceeds or Assets

After paying, retiring or discharging or making provision for the payment, retirement or
discharge of all known liabilities and obligations of the Trust and providing for indemnity against any
other ouistanding liabilities and obligations, the Trustees shall, subject to obtaining ail necessary
regulatory approvals, distribute the remaining part of the proceeds of the sale of Trust Assets together
with any cash forming part of the Trust Assets among the Trust Unitholders in accordance with their pro
rata interests and in accordance with section 3.1 hereof,

14.7 Further Notice to Trust Unitholders

In the event that less than all of the Trust Unitholders have surrendered their Trust Units
for cancellation within six months after the time specified in the notice referred to in section 14.3, the
Trustees shall give further notice to the remaining Trust Unitholders to surrender their Trust Units for
cancellation and if, within one year after the further notice, all the Trust Units shall not have been
surrendered for cancellation, such remaining Trust Units shall be deemed to be cancelled without
prejudice to the rights of the holders of such Trust Units, if applicable, to receive their pro rata share of

“43 .



the remaining Trust Assets, and the Trustees may either take appropriate steps, or appoint an agent to take
appropriate steps, to contact such Trust Unitholders (deducting all expenses thereby incurred from the
amounts to which such Trust Unitholders are entitled as aforesaid) or, in the discretion of the Trustees,
may pay such amounts into court.

14.8 Responsibility of the Trustees after Sale and Conversion

The Trustees shall be under no obligation to invest the proceeds of any sale of
investments or other assets or cash forming part of the Trust Assets after the date referred to in section
14.3 and, after such sale, the scle cbligation of the Trustees under this Declaration of Trust shall be to
hold such proceeds or assets in trust for distribution under section 14.6,

ARTICLE 15
SUPPLEMENTAL INDENTURES

15.1 Provision for Supplemental Indentures for Certain Purposes

The Trustees may, without approval of the Trust’ Unitholders and subject to the
provisions hereof, and shall, when so directed in accordance with the provisions hereof, execute and
deliver indentures or instruments supplemental hereto which thereafter shall form part hereof, for any one
or more or all of the following purposes:

(a) modifying or amending any provisions of this Declaration of Trust in the circumstances
set forth in section 11.1 where the Trustees may do so without the consent, approval or
ratification of the Trust Unitholders or any other person; and

(b) modifying or amending any provisions of this Declaration of Trust where the
modification or amendment has been approved by Ordinary Resclution or Special
Resolution, as the case may be, or, if required, with the consent of the holders of all of the
Trost Units,

and any such indenture or instrument supplemental to this Declaration of Trust shall be bindin g on all
parties, including without limitation, all Trust Unitholders on the later of (i) the date of the execution

thereof, and (i) the effective date of any required approval by Trust Unitholders with respect to that
indenture or instrument.

ARTICLE 16
GENERAL
16.1 Notices
(a) Any notice or other document required to be given or sent to Trust Unitholders under this

Declaration of Trust shall be given or sent through ordinary post addressed to each
registered holder at his or her last address appearing on the Registers; provided that if
there is a general discontinuance of postal service due o strike, lockout or otherwise,
such notice may be given by publication twice in the Report on Business section of the
National Edition of The Globe and Mail or similar section of any other newspaper having
national circulation in Canada; provided further that if there is no newspaper having
national circulation, then by publishing twice in the business section of a newspaper in
each city where a Register is maintained, Any notice so given shall be deemed to have
been given on the day following that on which the letter or circular was posted or, in the
case of notice being given by publication, after publishing such notice twice in the
designated newspaper or newspapers. In proving notice was posted, it shall be sufficient
to prove that such letter or circular was properly addressed, stamped and posted.
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{b) Any written notice or written communication given to the Trustees shall be addressed to
the Trustees at the head office of the Trust as designated pursuant to section 2.4, and shall
be deemed to have been given on the date of delivery or, if mailed, five days from the
date of mailing. If any such notice or communication shall have been mailed and if
regular mail service shall be interrupted by strikes or other irregularities, such notice or
communication shall be deemed to have been received 48 hours after 12:01 a.m. on the
day following the resumption of normal mail service, provided that during the period that
regular mail service shall be interrupted any natice or other communication shall be
given by personal delivery or by cable, telegram, telex or other means of prepaid,
transmitted or recorded communication.

16.2 Failure to Give Notice

The failure by the Trustees, by accident or omission or otherwise unintentionally, to give
any Trust Unitholder any notice provided for herein shall not affect the validity, effect or taking effect of
any action referred to in such notice, and the Trustees shall not be liable to any Trust Unitholder for any

suchfailurer — o

16.3 Joint Holders

Service of a notice or document on any one of several joint holders of Trust Units shall
be deemed effective service on the other joint holders.
16.4 Service of Notice

Any notice or document sent by post to or left at the address of a Trust Unitholder
pursuant to this Article shall, notwithstanding the death or bankruptey of such Trust Unitholder, and
whether or not the Trustees have notice of such death or bankruptcy, be deemed to have been fully served
and such service shall be deemed sufficient service on all persons having an interest in the Trust Units
concerned. ‘

16.5 Information Available to Trust Unitholders

Each Trust Unithelder shall have the right to obtain, on demand and without fee, from the
head office of the Trust a copy of this Declaration of Trust and any amendments thereto relating to Trust
Units and shall be entitled to inspect and, on payment of a reasonable fee therefor and after delivering to
the Trustees a statutory declaration stating the name and address of the person requiring the Trustees to
furnish the list of Trust Unitholders and, if the person is a body corporate, the address for service thereof,
and that the list will not be used except in connection with:

(2) an cffort to influence the voting of the holders of Trust Units;
(b an offer to acquire Trust Units; or
(c) any other matter relating to the Trust Units or the affairs of the Trust,

obtain a list of the Trust Unitholders for the aforesaid purposes.

16.6 Fiscal Year and Taxation Year

The fiscal year and taxation year of the Trust shall end on December 31 of each year.

16.7 Financial Disclosure

The Trust will send (or make available if sending is not required by law) to Trust
Unitholders:
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(a) within the time prescribed by applicable securities laws, and, in any event, at least 21
days prior to the date of each annua! meeting of Trust Unitholders, the annual financial
statements of the Trust for the fiscal year ended immediately prior to such annual
meeting, together with comparative financial statements for the preceding fiscal year, if
any, and the report of the Auditors thereon referred to in section 17.4; and

(b) within the time prescribed by applicable securities laws, unaudited quarterly financial
statements of the Trust for such fiscal quarter (other than in respect of the fourth quarter
of each fiscal year) togsther with comparative financial statements for the same fiscal
quarter in the preceding fiscal year, if any.

Such financial statements shall be prepared in accordance with generally accepted accounting principles
in Canada as recommended from time to time in the Handbook of the Canadian Institute of Chartered
Accountants; provided that such statements and the obligations to deliver such statements may vary from
such principles to the extent required to comply with applicable securities laws or securities regulatory
requirements or to the extent permitted by applicable securities regulatory authorities.

16.8 Trust Unithelder Meeting Information
Prior to each meeting of Trust Unitholders, the Trustees will provide to each Trust
Unitholder, together with the notice of the meeting:

(a) a form of proxy which can be used by a Trust Unitholder to appoint a proxy, who need
not be a Trust Unitholder, to attend and act at the meeting on behalf of the Trust
Unitholder, in the manner and to the extent authorized by the proxy; and

(b) all information required by applicable law.
16.9 Taxation Information

Within 90 days from the end of cach calendar year, the Trust will provide to Trust
Unitholders who received distributions from the Trust in the prior calendar year, such information
regarding the Trust required by Canadian law to be submitted to Trust Unitholders for income tax
purposes to enable Trust Unitholders to complete their tax returns in respect of the prior calendar year.

16.10 Income Tax Matters

In respect of the first taxation year of the Trust, the Trust shall elect pursuant to

Subsection 132(6.1} of the Tax Act that the Trust be deemed to be a mutual fund frust for the entire year.

The Trustees shall satisfy, perform and discharge all obligations and responsibilities of the Trustees under
the Tax Act or any similar provincial legislation and neither the Trust nor the Trustees shall be
accountable or liable to any Trust Unitholders by reason of any act or acts of the Trustees consistent with,
or which the Trustees helieve in good faith to be consistent with, any such obligations or responsibilities.
The Trustees shall determine the tax deductions, allowances and credits to be claimed, and desi gnations to
be made by the Trust in any year, and the Trustess shall claim those deductions, allowances and credits
and make those designations for the purposes of computing the income of the Trust and the amount of tax
payable, if any, by the Trust pursuant to the provisions of the Tax Act. In calculating Income of the Trust

for income tax purposes, the Trust will claim the maximum amount available to it as deductions under
applicable laws, unless the Trustees determine otherwise.

16.11 Protective Classification Election

Within 70 days following the Date of Closing, the Trust shall file with the United States
Internal Revenue Service a protective election on Form 8832, effective immediately prior to the Closing,
to be classified as a corporation for United States federal income tax purposes.
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16.12 Trust Records

The Trustees shall prepare and maintain, at the head office of the Trust or at any other
place in Canada designated by the Trustees, records containing: (i) the Declaration of Trust; and (i)
minutes of meetings and resolutions of the Unitholders. The Trust shall also prepare and maintain
adequate accounting records and records containing minutes of meetings and resolutions of the Trustees
and each committee thereof. Such records shall be kept at the head office of the Trust or at such other
place in Canada as the Trustees think fit and shall at all reasonable times be open to inspection by the
Trustees.

16.13 Consolidations

Any one or more Trustees may prepare consolidated copies of the Declaration of Trust as
it may from time to time be supplemented, amended or amended and restated and may certify the same to
be a true consolidated copy of the Declaration of Trust, as supplemented, amended or amended and
restated.

ARTICLE 17
AUDITORS

17.1 Qnalification of Auditors

The Auditors shall be an independent recognized firm of chartered accountants which has
an office in Canada.

17.2 Appointment of Auditors

KPMG LLP, Chartered Accountants are appointed as the auditors of the Trust, to hold
that office until the first annua! meeting of the Trust Unitholders or until their resignation or removal in
accordance with section 17.3. The Auditors of the Trust will be selected at each succeeding annual
meeting of Trust Unitholders. The Auditors will receive such remuneration as may be approved by the
Trustees,

i7.3 Change of Auditors

The Auditors may at any time be removed by the Trustees with the approval of a an
Ordinary Resolution passed by Trust Unitholders at a meeting of Trust Unitholders duly called for the
purpose and, upon the resignation or the removal of Auditors as aforesaid, new auditors may be appointed
by an Ordinary Resolution passed by Trust Unitholders at a meeting duly called for the purpose or, in the
absence of such meeting, by the Trustees.

17.4 Report of Auditors

The Auvditors shall audit the accounts of the Trust at Jeast once in each year and a report
of the Auditors with respect to the annual financial statements of the Trust shall be provided to each Trust
Unitholder with the annual financial statements referred to in section 16.7.

ARTICLF 18
MISCELLANEOUS

18.1 Counterparts

This Declaration of Trust may be simultaneously executed in counterparts, each of which
when executed shall be deemed to be an original, and such counterparts, together, shall constitute but one
and the same instrument, which shall be sufficiently evidenced by any such original counterparts.
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18.2 Severability

If any provision of this Declaration of Trust shall be held invalid or unenforceable in any
jurisdiction, such invalidity or unenforceability shall attach caly to such provision in such jurisdiction and
shall not in any manner affect or render invalid or unenforceable such provision in any other jurisdiction
or any other provision of this Declaration of Trust in any jurisdiction,

18.3 Language

Les parties aux présentes ont expressément convenu que la presénte convention ainsi que
tous les documents et avis qui s'y rattachent et’ou qui en découleront soient rédigés en anglais. The parties

hereto have required that this Declaration of Trust and all documents and notices resulting herefrom be
drawn up in English.

IN WITNESS WHEREOF the parties have caused these presents to be executed as of
the 8 day of Aupust, 2006.

" o s s Noor

Mary ocC Douglas Law
Treudtee Trustee
< T e E———— .
Murray Eades
~ Trustee
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WIMBERLY FUND

THIS DECLARATION OF TRUST is made as of the 1* day of February, 2010.

BY:

MURRAY EADES, DOUGLAS LAW, and KEN RICE being the trustees of the trust
constituted by this declaration of trust, and each person who after the date hereof
becomes a trustee of the Trust as herein provided (each person, while a trustes of the
-Trust as herein provided, hereinafier called a “Trustee”, and all such persons, hereinafter
called “Trustees™),

-and-

DAVID C. PHILLIPS in his capacity as initial unitholder of the Trust (the “Initial
Unitholder™) and all persons who- after the date hereof become holders of units of the
Trust as herein provided (collectively at any time, the “Trust Unitholders”),

WHEREAS ithe Initial Unitholder wishes to create a trust for the sole purpose of
investing its funds in securities and investments permitted by the terms hereof;

AND WHEREAS for the purpose of seftling the trust created hereunder, the Initial
Unitholder paid an amount of $10 in lawful money of the United States (the “Initial Contribution™)} and
received in exchange therefor 10 Class A Series 8% units of Wimberly Fund (the “Trust™);

AND WHEREAS the Trustees have agreed to hold the Initial Contribution and all
amounts and assets subsequently received under this Declaration of Trust or in respect of the investment
of the assets of the Trust in accordance with the provisions hereinafter set forth;

AND WHEREAS the Initial Unitholder and the Trustees desire that the beneficiaries of
the Trust, including the Initial Unitholder, shall be the holders of the Trust Units;

AND WHEREAS it is intended that the Trust Units (as hereinafter defined) be offered
for sale to members of the public in each of the provinces and territories of Canada pursvant to
exemptions under applicable securities laws and/or prospectus offerings;

AND WHEREAS the Initial Unitholder and the Trustees desire that the Trust shall
qualify as a “mutual fund trust” pursuant te subsection 132(6) of the Income Tax Act (Canada);

AND WHEREAS the parties herete desire to set out the agreements, terms and
conditions which shall govern their mutual and respective rights, powers and obligations with respect to
the seftlement and administration of the Trust;

NOW THEREFORE, the undersigned Trustees hereby confirm and declare that they
agree with the Trust Unitholders to hold in trust, as Trustees, the Initial Contribution and any and all other
property, real, personal or otherwise, tangible or intangible, which has been at the date hereof cor is
hereafter transferred, conveyed or paid to or otherwise received by them as Trustees or 1o which the Trust
is otherwise entitled and all rents, tncome, profits and gains therefrom for the benefit of the Trust
Unitholders hereunder in accordance with and subject to the expressed provisions of this Declaration of
Trust, as follows:




ARTICLE 1
INTERPRETATION

Definitions

In this Declaration of Trust including the recitals hereto, unless the context otherwise

requires, the following terms shall have the following meanings:

“Affiliate” of a person means any person that would be deemed to be an affiliated entity of such
person under the Securities Act (Ontario) as it exists on-the date hereof (applied, with the
necessary changes being made, in respect of persons that are not compznies);

“Annuitant” means the annuifant or beneficiary of a Plan or any other plan of which a Trust
Unitholder acts as trustee or carrier;

“associate” when used to indicate a relationship with a person or company, has the same meaning
as in the Securities Act {Onlario),

“Anditors” means the firm of chartered accountants appointed as the auditors of the Trust from
time to time in accordance with the provisions hereof who initially shall be KPMG LLP,
Chartered Accounlanis;

“Business Day” means any day except Saturday, Sunday and any statutory holiday in Toronto,
Ontano, Canada;

“Cash Flow of a Series and Designation of a Class™ has the meaning ascribed thereto in section
5.1{a);

“Class A Units” means the Class of Units designated by the Trustees as Class A Units as
provided in section 3.2, issuable in Series and Designations;

“Class B Units” means the Class of Units designated by the Trustees as Class B Unils as
provided in section 3.2, issuable in Series and Designations;

“Class C Units” means the Class of Units designated by the Trustees as Class C Units as
provided in section 3.2, issuable in Series and Designations;

“Class of Units™ or “Class™ means all Units of the Trust designated by the Trustees as a separate
Class of Units, issued in series and designations, after receipt of all necessary approvals, and prior
to the creation of any other Classes shall mean Class A Units, Class B Units and Class C Units:

“Closing™ means a closing of the issue of Trust Units to investors, whether pursuant to a public
offering or a private placement;

“Common Expenses” means the costs and expenses aitributable to all unitholders of the Trust as
determined by the Trustees;

“Counsel” means a barrister or solicitor or firm of barristers and solicitors or other lawyers in an
appropriate jurisdiction retained by the Trust;

“Date of Closing™ means the date on which a Closing oceurs;
“Designation”™ means the year of issuance of a Series of a Class of Units;

“Distributable Cash Flow of a Series and Designation of a Class” has the meaning ascribed
thereto in section 5.1(b);



“Distribution Payment Date” in respect of a Distribution Period means a date no later than 15
dzys following the end of the Distribution Period or, if such day is not a Business Day, the next
following Business Day or such cther date determined from time to time by the Trustees;

“Distribution Period” means initially the peried from and including the initial Date of Closing to
and including the last day of the calendar month in which the initial Closing occurs and thereafter
means each month in each calendar year from and including the first day thereof and to and
including the last day thereof;

“Distribution Record Date” means the last Business Day of each Distribution Period;

“Fally Diluted Basis” means, with respect to the number of cutstanding Trust Units, at any time,
the number of Trust Units that are outstanding at that time and would be outstanding if all
outstanding options, rights attached fo securities convertible info or exchangeable for Trust Units
and other rights to acquire Trust Units were exercised at that time;

“generally accepted accounting principles” or “GAAP” means Canadian generally accepted
accounting principles determined with reference to the Handbook of the Canadian Institute of
Chartered Accountants, as amended from time to fime;

“Income of the Trust” has the meaning ascribed thereto in section 5.2(a);

“Initial Contribution” means the amount of $10 paid by the Initial Unitholder to the Trustess for
the purpose of settling the Trust;

“Management Agreement” means the agreement between the Trust and the Manager dated as of
February 1, 2010 pursuant to which the Manager provides certain management, administrative
and support services to the Trust;

“Manager” means First Leaside Management Inc. and all successors and permitted asstgns
thereof;

“Master LP"” means F.L. Master Texas, Ltd., a limited partnership formed under the laws of the
State of Texas;

“Master LP Notes” means the unsecured redeemable extendible promissory notes issued by
Master LP to the Trust in classes, series and designations that comrespond to the Classes, Series
and Designations of Trust Units issued by the Trust;

“Monthly Limit” has the meaning given to that term in section 6.5;
“Net Realized Capital Gains™ has the meaning ascribed thereto in section 5.2(b);

“Non-Resident” means & person who is a “non-resident” of Canada within the meaning of the
Tax Act and for the purpose of section 13.5 and for any other provision dealing with the
ownership of Units shall include a partnership which is not a “Canadian parinership” within the
meaning of the Tax Act;

“Ordinary Resolution” means, subject to sections 12.12 and 12.15, a resclution proposed to be
passed as an ordinary resolution at a meeting of Trust Unitholders (including an adjourned
meeting) duly convened for that purpese and held in accordance with the provisions hereof at
which a quorurn is present, which resolution is passed by the affirmative votes of a majority of
the votes cast by the Trust Unitholders at such meeting;

“Participation Rights” means the rights to cash payments based on the value of WALP (as
defined below) units pranted by WALP to the Trust in classes, series and designations that
correspond to the classes, series and designations of the Master LP Notes issued by Master LP,
pursuant to the participation agreement between WALP and the Trust dated as of February 1,
2010;
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“person” means and inchudes individuvals, corporations, limited partnerships, general
partnerships, joint stock companies, limited Hability companies, joint ventures, associations,
commpanies, trusts, banks, trust companies, pension funds, business trusts or other organizations,
whether or not legal entities, and governments, governmental agencies and political subdivisions
thereof;

“Plan” means a trust governed by a registered retirement savings plan, registered retirement
income fund, registered education savings plan, deferred profit sharing plan or registered
disability savings plan and a tax-free savings account, each as deseribed in the Tax Act;

“real property” means property which in law is real property and includes, whether or not the
same would in law be real propesty, leaseholds, mortgages, undivided joint interests in real
property (whether by way of tenancy-in-common, joint tenancy, co-ownership, joint venture or
otherwise), any interests in any of the foregoing and securities of persons the sole or principal
purpose and activity of which is to invest in, hold and deal in real property;

“Redemption Date” has the meaning given to that term in section 6.3;
“Redemption Price” has the meaning ascribed thereto in section 6.2(c);
“Registers™ has the meaning ascribed thereto in section 13.4:

“Reinvestment Units” means the Class C Units that are issued to the holders of Class C Units in
lieu of regular cash distributions, as provided in section 3.2;

“Residents” means persons who are resident in Canada for the purpose of the Tax Act:

“Series” means the distribution rate, expressed as a percentage, for the Trust Units issued by the
Trust at a Closing, as determined by the Trustees for each issuance of Trust Units from time to
time;

“Series and Designation of a Class Fees” means all fees, if any, payeble in respect of a Series

and Designation of a Class of Units and zll other costs, expenses and other amounts attributable
to a particular Series and Designation of a Class of Units, all as determined by the Trustees;

“Series and Designation of a Class of Units” means all Units of the Trust designated by the
Trustees as a separate Series and Designation of a Class of Units;

“Series and Designation of a Class Net Asset Value” means the net asset value of a given
Series and Designation of a Class of Units of the Trust determined in accordance with Article 3;

“Series and Designation of a Class Unit Value” means the net asset value per Unit of a given
Series and Designation of a Class of Units of the Trust detenmined in accordance with Article 3;

“Special Resolution” has, subject to sections 12.12 and 12.15, the meaning ascribed thereto in
section 12.8;

“Subsidiary” of a person means any person that would be deemed to be a subsidiary entity of
such person under the Securities Act (Ontario) as it exists on the date hereof {applied, with the
necessary changes being made, in respect of persons that are not companies):

“Tax Act” means the Income Tax Act, R.S.C. 1985 (5th Supp.) c¢. 1 and the regulations
thereunder;

“this Declaration of Trust”, “this Declaration”, “hereto”, “herein”, “hereof” “hereby”,
“hereunder” and similar expressions refer to this instrument, and not to 2ny particular Article,
sectton or portion hereof, and include any and every instrument supplemental or ancillary hereto;

“Time of Closing”™ means the time on a Date of Closing at which a Closing oceurs;
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“Trust” means the Wimberly Fund, an open-ended, limited purpose trust constituted by this
Declaration of Trust;

“Trust Assets”, at any time, means such of the following monies, properties and other assets as
are at such time held by the Trust or by the Trustees on behalf of the Trust, including:

(i) the Initial Comntribution;

(ii) all funds or property derived fom the issuance or sale of Trust Units or other
_cash or property received by the Trust;

(i)  any securities, whether debt or eqmty, of any WALP Group Member or other
securities or investments otherwise permitted by the terms of this Declaration of
Trust to be held from time to time by or on behalf of the Trust; and

(iv)  all proceeds, income, dividends, interest, profit, return of capital, gains and
accretions and all substituted assets, rights and benefits of any kind or nature
whatsoever arising directly or indirectly from or in connection with or accruing
to such foregoing property or such proceeds of dispesition,

which may be held in separate pools designated by Class, Series and Designation;
“Trust Liabilities” has the meaning ascribed thereto in section 2.7(a);

“Trust Unit Certificate” means a certificate in the form approved by the Trustees evidencing
one or more Trust Units designated by Class, Series and Designation, issued and c:emﬁed n
accordance with the provisions hereof;

“Trust Unitholders” means at any time the holders at that time of one or more Trust Units, as
shown on the Registers;

“Trust Units” or “Units” means all of the frust units of the Trust anthorized and issued hereunder
as such and for the time being outstanding and entitled to the benefits hersof]

“Trustee”, at any tine, means an individeal who is, in accordance with the provisions hereof, a
trustee of the Trust at the time, and “Trustees” means, at any time, all of the individuals, each of
whom iz at that time a trustee;

“Unithoelder's Declaration” means a declaration regarding the residency of a Trust Unitholder or
other beneficial owner{s) or any other person in the form determined by the Trustees in
accordance with section 13.5;

“Valuation Date” means the last day of each calendar month or such other date or dates as the
Trustees shall from time to time determine;

“Valuation Time” means 4:00 p.m. on each Valuation Date or such other time as the Trustees
shall from time to time determine.

“WALP” means Wimberly Apartments Limited Partnership, a limited partnership formed under i
the laws of the Province of Ontario;

“WALP Group” means, at any time, collectively, WALP, Master LP (as defined below), and
their respective Subsidiaries and Affiliates, and *WALP Group Member™ means any one of
them;

1.2 References to Acts Performed by the Trust

For greater certainty, where any reference 1s made in this Declaration of Trust to an act to
be or not to be performed by the Trust, such reference shall be construed and applied for all purposes as if
it referred to an act to be or not to be performed by the Trustees on behalf of the Trust or by some other
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person duly authorized to do so by the Trustees or pursuant fo the provisions hereof, and where any
reference is made in this Declaration of Trust to actions, rights or obligations of the Trustees, such
reference shall be construed and applied for all purposes to refer to actions, rights or obligaticns of the
Trustees in their capacity as Trustees of the Trust, and not in their other capacities, unless the context
otherwise requires.

1.3 References

Except as otherwise specifically provided herein, reference in this Declaration of Trust to
any contract, agreement or any other instrument will be deemed to include references to the same as
varied, amended, supplemented, restated or replaced from time to time. Except as otherwise specifically
provided herein, any reference in this Declaration of Trust to a statute or regulation, rule, policy or
istrument thereunder will be deemed to be a reference to such statute or regulation, rule, policy or
instrument as amended, reenacted or replaced from time to time, and reference to specific parts,
paragraphs or sections thereof will include all amendments, reenactments or replacements. Where there
are proposals for amendments to'the Tax Act which have not been enacied into law or proclaimed into
force on or before the date on which such proposals are to become effective, the Trustees may take such
proposals into consideration and apply the provisions thereof as if such proposals had been enacted into
law and proclaimed inte force,

1.4 Number and Gender

In this Declaration of Trust, unless herein otherwise expressly provided or unless the
context otherwise requires, words importing the singular number include the plural, and vice versa and
words importing a gender shall include the femninine, masculine and neuter genders.

1.5 Headings for Reference Only

The division of this Declaration of Trust into Articles and sections, the provision of a
Table of Contents and the insertion of headings are for convenience of reference only and shall not affect
the construction or interpretation of this Declaration of Trust,

1.6 Day Not a Business Day

In the event that any day on which any amount is to be determined or any action is
required to be taken hereunder is not a Business Day, then such amount shall be determined or such
action shall be required to be taken at or before the requisite time on the next succeeding day that is a
Business Day.

1.7 Time of the Essence

Time shali be of the essence in this Declaration of Trust.

1.8 Governing Law

This Declaration of Trust and the Trust Unit Certificates shall be constrized in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable therein and shall be
treated in all respects as Ontario contracts. The parties hereto hereby irrevocably submit and attorn io the
jurisdiction of the courts of the Province of Ontario.

1.9 Currency

Unless otherwise specified herein, all references to cumrency are to lawful money of
(Canada. -



1.10 Certain Phrases, etc.

In this Declaration of Trast, {i) the words “including” and “includes” mean “including {or
includes) without limitation™, and (ii) the phrase “the aggregate of, “the total of, “the sum of, or a phrase
of similar meaning means “the aggregate (or total or sum), without duplication, of.

ARTICLE 2
DECLARATION OF TRUST

21 Establishment of Trust
The Trustees hereby declare themselves and agree to act as trustees hereunder and agree
to hold the Trust Asseis in trust for the use and benefit of the Trust Unitholders, their successors,

permitted assigns and personal representatives, on and subject to the terms and conditions hereinafter
declared and set forth, such trust to constitute the Trust hereunder.

2.2 Initial Contribution

The Trustees hereby acknowledge payment by the Initial Unitholder, concurrent with the
execution of this Declaration of Trust, of the Initial Contribution to the Trust for the purpose of settling
this Trust in consideration for which the Initial Unitholder was issued 10 Class A Series 8% Designation
2010 Trust Units.

2.3 Name of Trust

{a) The Trust shall be known and designated as the “WIMBERLY FUND” or the French
language version thereof and, whenever practicable, lawful and convenient, the property
of the Trust shall be held and the affairs of the Trust shall be conducted and fransacted
under that name.

(1) If the Trustees determine that the use of such name is not practicable, legal or convenient,
the Trust may use such other designation or may adopt such other name as the Trustees
deem appropriate, and the Trust may hold property and conduct and transact its affairs
under such other designation or name.

(c) The Trustees may approve and use a version of any name or designation used by the
Trust in any foreign language.

24 Head Office

The head office of the Trust shall be located at 430 Regional Road #8, Uxbridge, Ontario
LYP IR1, or such other place or places in Canada as the Trustees may from time to time designate.

2.5 Nature of the Trust

The Trust is an unincorporated, open-ended limited purpose trust, established for the
purposes specified in section 4.1. The Trust is not, shall not be deemed to be and shall not be treated as, a
general partnership, limited partnership, syndicate, association, joint venture, company, corparation or
joint stock company nor shall the Trustees or any individual Trustee or the Trust Unitholders or any of
them or any person be, or be deemed to be, treated in any way whatsoever as liable or responsible
hercunder as partners or joint venturers. The Trustees are not and shall not be, or be deemed io be, agents
of the Trust Unitholders. The relationship of the Trust Unithclders to the Trustees shall be solely thal of
beneficiaries of the Trust and their rights shall be limited to those expressly conferred upon them by this
Declaration of Trust.



2.6 Rights of Trust Unitholders

The rights of each Trust Unitholder (including the right, if any, to call for or receive a
distribution or division of asssts, monies, funds, income, dividends and/or capital gains held, received or
realized by the Trustees) are limited to those contained herein and, except as provided herein, no Trust
Unitholder shall be entitled to call for any partition or division of ihe Trust Assets or for a distribution of
any particular asset forming part of the Trust Assets or of any particular monies or funds received by the
‘T'rust or the Trustees. The legal ownership of the Trust Assets and the right to conduct the activities of the
Trust are vested exclusively in the Trustees, and ne Trost Unithelder has or is deemed to have any right of

ownership in any of the-Trust-Assets, except as specifically provided herein. Except-as specifically "~

provided herein, no Trust Unitholder or Trust Unitholders shall be entitled to interfere with or give any
direction to the Trustees with respect to the affairs of the Trust or in connection with the exercise of any
powers or authorities conferred upon the Trustees under this Declaration of Trust. The Trust Units shall
be personal property and shall confer upon the holders thereof only the interest and rights specifically set
forth in this Declaration of Trust.

2.7 Liability of Trust Unitholders

(a) No Trust Unitholder or Annuitant, in its capacity as such, shall incur or be subject to any
Yability, direct or indirect, absolute or contingent, in confract or in tort or of any other
kind to any person in connection with: (i) the Trust Assets or the ownership, use,
operation, acquisition or disposition thereof or exercise or enjoyment of the rights,
privileges, conditions or benefits attached thereto, associated therewith or derived
therefrom; (ii) the obligations or the activities or affairs of the Trust; (iii) any actual or
alleged act or omission of the Trustees or by any other person in respect of the activities
or affairs of the Trust (whether or not authorized by or pursuant fo this Declaration of
Trust); (iv) any act or omission of the Trustees or any other person in the performance or
exercise, or purporied or attempted performance or exercise, of any obligation, power,
discretion or authority conferred upon the Trustees or such other person in respect of the
activities or affairs of the Trust (whether or not authorized by or pursuant to this
Declaration of Trust); (v) any transaction entered into by the Trustees or by any other
person in respect of the activities or affairs of the Trust (whether or not authorized by or
pursuant to this Declaration of Trust); or (vi) except as provided in section 5.8, any taxes,
levies, imposts or charges or fines, penalties or interest in respect thereof payable by the
Trust or by the Trustees or by any other person {except the Trust Unitholder to the extent
required by applicable tax laws) on behalf of or in connection with the activities or affairs
of the Trust {collectively, “Trust Liabilities™)

(&) No Trust Unitholder or Annuitant, in its capacity as such, shall be liable to indemnify the
Trustees or any other person with respect to any Trust Liabilities.

{c) To the extent that, notwithstanding the provisions of this section 2.7, any Trust
Unitholder or Annuitant, in its capacity as such, may be determined by a judgment of a
court of competent jurisdiction to be subject to or liable in respect of any Trust
Liabilities, such Trust Unitholder or Annuitant is entitled to be reimbursed out of the
Trust Assets for any payment of Trust Liabilities made by such Trust Unitholder or
Annuitant.



ARTICLE 3
DESCRIPTION AND ISSUE OF UNITS

3.1 Nature and Authorized Number of Units

The beneficial interasts in the Trust shall be divided into Units or fractions thercof issued
in one or more Classes as determined by the Trustees after receipt of all necessary approvals from time to
time. As of the date hereof, the Trust has three Classes of Units consisting of an unlimited number of

Class A Units, an untimited number of Class B Units and an unlimited number of Class C Units. Each
Class of Units shall be issuable in Series and Designations, provided that the Reinvestment Unifs shall be
issued with the identical Series and Designations category as the Class C Units that they relate to, Each
Trust Unit shall vest indefeasibly in the holder thereof and the interest of each Trust Unitholder shall be
determined by the number of Trust Units of the particular Series and Designation of a Class, registered i
the name of the Trust Unitholders on the Registers. Subject to the provisions of section 12.15, all of the
Units of the Trust shall be voting and shall vote equally with each other at all meefings of Trust
Unitholders. Subject to the exercise of the power of the Trustees to meke distributions under section 9.2,
unitholders of the Trust helding Units of a particular Series and Designation of a Class are entitled to
participate in distributions on a pro rata basis with unitholders holding Units of the same Series and
Designation of a Class. All Trust Units of a particnlar Series and Designation of a Class rank among
themselves equally and rateably without discrimination, preference or pricrity. Issued and outstanding
Trust Units may be subdivided or consolidated from time to time by the Trustees without the approval of
or notification to Unitholders.

3.2 Classes of Units
The Classes of Units as of the date hereof are designated as follows:

{1) Class A Unjts: Class A Units of the Trust are issuable in Series (as determined by the
Trustees) and Designations and are denominated in US dollars. All payments made by the Trust to
holders of Class A Units shall be made in US dollars incliding any payments relating to the Pariicipation
Rights. A Class A Unit shali correspond to 2 Master LP Note denominated in US dollars issued by Master
LP to the Trust effective the same date the Class A Unit is issued. Class A Units shall be designated as:
“(Class A, Series [distribution rate], Designation [year of issue]”. By way of example, a Class A Unit
issued ag at the first Closing after the date hereof shall be designated as: “Class A, Series 8%, Designation
2010” and the corresponding Master LP Note shall have the same designation.

4] Class B Units: Class B Units of the Trust are issuable in Series (as determined by the
Trustees) and Designations and are denominated in Canadian doHars. All payments made by the Trust to
holders of Class B Units shall be made in Canadian dollars other than payments relaling to the
Participation Rights (which shall be made in US dollars). A Class B Unit shall correspond to a Master LP
Note denominated in Canadian dollars issued by Master LP to the Trust effective the same date the Class
B Unit is issued. Class B Units shall be designated as: “Class B, Series [distribution rate], Designation
[year of issue]”. By way of example, a Class B Unit issued as at the first Closing after the date hereof
shall be designated as: “Class B, Series 8%, Designation 2010” and the corresponding Master LP Note
shall have the same designation.

(3) Class C Units: Class C Units of the Trust are issuable in Series (as determined by the
Trustees) and Designations and are denominated in Canadian dollars. All payments made by the Trust to
holders of Class C Units shall be made in Canadian dollars other than payments relating to the
Participation Rights (which shall be made in US dollars), provided that regular cash distributions shall not
be paid io the holders of Class C Units but shall be paid by the issuance of additional Class C Units
{(defined herein as Remvestment Units). A Class C Unit (other than a Reinvestment Unit) shall correspond
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to a Master LP Note denominated in Cenadian dollars issued by Master LP to the Trust effective the same
date the Class C Unit is issued. Such Master LP Notes shall provide that any interest shall automatically
be accrued and added fo the principal amount of the Master LP Note, All Reinvestment Units shall
correspond to the same Master LP Note as the Class C Units that they relate to. Class C Units (other than
Reinvestment Units) shall be designated as: “Class C, Series [distribution rate], Designation [year of
issue]”. Reinvestment Units shall have the identical Series and Designation as the Class C Units that they
relate to. By way of example, a Class C Umnit issued as at the first Closing after the date hereof shall be
designated as: “Class C, Series 8%, Designation 20107, and the corresponding Master LP Note and
Reinvestent Units shall have the same designation,

3.3 Issue of Uniis

(a) Trust Units of a particular Series and Designation of a Class Designation may be issued
by the Trust at the times, to the persons, for the consideration and on the terms and
conditions that the Trustees determine. The Trustees may authorize the Trust to pay a
reasonable commission to any person in consideration of such person purchasing or
agreeing to purchase Trust Units from the Trust or from any other person or procuring or
agreeing to procure purchasers for Trust Units.

{b) The Trustees may create and issue instalment receipts, rights, wamanls, receipts
(including so-called “special warrants” and “subscription receipts® which may be
exercisable for no additional consideration), securities convertible into or exchangeable
or exercisable for Trust Units of a particular Series and Designation of 2 Class or other
securities of the Trust (including Trust Units issuable upon the exchange of securities of
other issuers) or options (including al! types of incentive programs) to subscribe for Trust
Units which instalment receipts, rights, warranis, receipts, convertible or exchangeable or
exercisable securities or options may be exercisable at such subscription price or prices
and at such time or times as the Trustees may determine. The instalment receipts, rights,
warTants, receipts, convertible or exchangeable or exercisable securities or options so
created may be 1ssued for such consideration or for no consideration, all as the Trustees
may determine. An instalment receipt, right, warrant, receipt, convertible or
exchangeable or exercisable security or option shall not be a Trust Unit and the holder
thereof shzall not be a Trast Unitholder,

{c} Trust Units are only to be issued as fully paid in money, property, including an obligation
to pay consideration in instalments, or past services, and are not to be subject to future
calls or assessments, except that Trust Units to be issued under an offering of Trust Units
to the public or otherwise may be issued for a consideration payable in instalments and
the Trust may take a security interest over such Trust Units for unpaid instalments.

(d) The Trustees may authorize the Trust io pay a reascnable commission to any persom in
consideration of such person purchasing or agreeing to purchase, whether absolutely or
conditionally, Trust Units, or rights, warrants, convertible securities or options to acquire
Trust Units, from the Trust or from any other person or procuring or agreeing to procure
purchasers, whether absolute or conditional, for Units, or rights, warrants, convertible
securities or options to acguire Trust Units.

34 Fractional Units

The Trustees may allot and issue Units or fractions of any Units at such time or times and
in such manner and to such Persons as the Trustees ray detenmine. Units and fractions of Units shall not
be issued otherwise than as fully paid and a Unit or fraction of a Unit is not fully paid until all
consideration therefor, whether in cash or in kind, has been received by or on behalf of the Trust,
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If as a tesult of any act of the Trustees hereunder any person becomes entitled to a
fraction of a Trust Unit, such person shall not be entitled io receive a certificate therefor. Fractional Units
shall not, except to the extent that they may represent in the aggregate one or more whele Trust Units,
entitle the holder thereof to notice of or to attend or te vote at, mestings of Trost Uniiholders. Subject to
the foregoing, such fractional Trust Units shall have attached thereto the rights, restrictions, conditions
and limitations attaching to whele Trust Units in the proportion that they bear fo a whole Unit.

3.5 Re-Purchase of Initial Trust Units by the Trust
o - -I-ﬁﬁﬁediate]y after the initial Cléﬁng,ﬁ the Trust will purchase the initial Trust Units from
the Initial Unitholder and the Initial Unitholder will sell the initial Trust Units to the Trust, for a purchase

price of $10.00 and, upon the completion of that purchase and sale, the initial Trust Units shall be
cancelled and shall no longer be outstanding for any of the purposes of this Declaration of Trust.

3.0 No Pre-Emptive Rights

No Trust Unitholder is entitled, as a matler of right, to any preference, conversion,
exchange or pre-emptive right to subscribe for or purchase any cther Trust Units over any other Trust
Unitholder in the same Series and Designation of a Class of Units or otherwise, unless expressly agreed to
in writing by the Trustees.

3.7 Subdivision or Consolidation

Unless the Trustees determine otherwise, and subject to the paragraph immediately below
in this section 3.7, immediately after any pro raia distribution of additional Trust Units to all Trust
Unitholders pursuant to section 5.7, the number of the ouistanding Trust Units will be consolidated such
that each Trust Unitholder will hold after the consolidation the same number of Trust Units of the
pariicular Series and Designation of a Class ag the Trust Unitholder held before the distribution of
additional Trust Units. In this case, each Trust Unit Cerlificate representing a number of Trust Units of a
particular Series and Designation of a Class prior lo the distribution of additional Trust Units is deemed to
represent the same number of Trust Units after the nen-cash distribution of additional Trust Units and the
consolidation.

Notwithstanding the foregoing, where tax is required to be withheld from a Trust
Unitholder's share of the distribution, the consolidation will result in such Trust Unitholder holding that
number of Trust Units of a particular Series and Designation of a Class equal to (i) the mmmber of Trust
Units held by such Trust Unithelder prier to the distribution plus the number of Trust Units received by
such Trust Unitholder in connection with the distribution (net of the total of the number of whole and part
Trust Units withheld on account of withholding taxes and the number of whole and part Trust Units
withheld pursuant to section 5.8 on accouni of the Trustees’ reasonable expenses with regard to the sale of
such Trust Units withheld on account of withholding taxes) multiplied by (i1} the fraction aobtained by
dividing the agpregate number of Trust Units outstanding prior to the distribution by the aggregate
number of Trust Units of a particular Series and Designation of a Class that would be outstanding
following the distribution and before the consolidation if no withholding were required in respect of any
part of the distribution payable to any Trust Unitholder. Such Trust Unitholder will be required to
surrender the Trust Unit Certificates, if any, representing such Trust Unitholder's original Trust Units, in
exchange for a Trust Unit Certificate representing such Trust Unitholder's post-conselidation Trust Units
of a particular Series and Designation of a Class.
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3.8 Subscription for Units

Subscriptions shall be in such form as determined by the Trustees from time to time and,
in each case, shall be accompanied by payment as described from time to time in the subscription
agreement provided by the Trust or if not so described as the Trustees may from time to time determine.

3.0 Minimum Purchases

An investor’s initia]l subscription for Units shall be in such gross dollar amount as the
Trustees may from time to time determine. The Trustees may determine the gross dollar amount required
in respect of the initial subscription of any investor who subscribes for Units pursuant to a plan, whereby
the investor agrees to make regular purchases of Units of the Trust, or pursuant to a Plan. The Trustees
may charge a fee, in such amount as the Trustees may from time to time determine, for the termination by
& Unitholder of its participation in such a plan. The Trustees may also determine the gross dollar amount
required in respect of a subscription by a Trust Unitholder for additional Units of the same Series and

Designation of a Class of the Trust,

3.10 Right to Reject Subscription

The Trustees shall at their sole option be entitled to reject subseriptions for purchases of
Units at any time. The Trustees shall at all times ensure that any decision to reject a subscription is made
and communicated to the investor within two (2) Business Days of receipt of the subscription application
and to refund to the investor immediately any moneys received without interest.

3.11 Subsequent Purchases

Subsequent purchases of Units shall be made in such manner as shall be determined from
time to time by the Trustees.

3.12 Transfer Agent and Registrar

The Trustees shall maintain, or cause to be maintained by a transfer agent and registrar or
by one or more branch transfer agents and registrants, a register for the registration of each Class of Units
and each Designation and Series of a Class of Units and shall provide, or cause to be provided, for the
iransfer and the registration of transfers of Units in one or more places in Canada, The Trustees or the
transfer agent and registrar and/or branch transfer agents and registrars shall keep all necessary books and
registers of the Trust required by this Declaration of Trust or by applicable legislation instruments or rules
of securities regulatory authorities in jurisdictions where the Units are qualified for distribution. The
books and registers referred to in this section 3.12 shall be kept in a bound or loose-leaf boak or may be
entered or recorded by any system of mechanical or electronic data processing or any other information
storage device and shall at all reasonable times be open for inspection at the principal office of the Trust
or of the transfer agent and registrar, free of charge by the Unitholders of the Trust or their duly
authorized representative.

3.13 Registered Unitholders

The Trustees, any transfer agent and registrar, or branch transfer agent and regisirar, as
the case may be, shall for all purposes be entitled to treat the unitholder in whose name any Units are
registered as the absolute owner thereof, any notice to the contrary notwithstanding., The Trustees, any
transfer agent and registrar, or branch transfer agent and registrar, as the case may be, shall not be charged
with notice of or be bound to see to the execution of any trust in respect of any uvnit, whether express,
implied or constructive, and may deal with any unit on the direction of its registered unitholder whether
named as trustee or otherwise.
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4.1

ARTICLE 4
INVESTMENTS OF THE TRUST

Purpose of the Trust

The Trust is an unincorporated, open-ended, limited purpose trust and its operations and

activities shall be restricted to:

(2)
(b)

(c)

(d)

{e)

()

(g

(h)

acquiring, investing in, holding, transferring, disposing of and otherwise dealing with the
Master LP Notes and the Participation Rights granted in conjunction therewith;

acquiring, investing in, holding, transferring, disposing of and otherwise dealing with
securities of or lending to any WALP Group Member;

temporarily holding cash in interest bearing accounts, short-term government debt or
short-term investment prade corporate debt for the purposes of paying the expenses and
liahilities of the Trust, paying amounts payable by the Trust in comnection with the
redemption of any Trust Units or other securities of the Trust and making distributions to
Trust Unitholders;

issuing Trust Units and other securities of the Trust, including instalment receipts,
securities convertible into or exchangeable or exercisable for Trust Units or other
securities of the Trust ar other rights, warrants, receipts or options converiible into or
exchangeable or exercisable for Trust Units or other securities of the Trust, including for
the purposes of:

6] obtaining funds to conduct the activities described in paragraphs (a} and (b)
above, including raising funds for acquisitions;

(1) implementing Trust Unitholder rights plans, distribution reinvestment plans,
distribution reinvestment and Trust Unit purchase plans, option plans, long term
incentive plans or other compensation plans, if any, established by the Trust;

(111}  making non-cash distributions to holders of Trust Units as contemplated by this
Declaration of Trust, including pursuant to distmbution reinvesiment plans, if
any, established by the Trust; and

(ivy  repaying any indebtedness or satisfying any obligation, including any
indebtedness or obligation to any WALP Group Member;

issuing debt securities (including debt securities convertible into or exchangeable for
Trust Units or other securities of the Trust) or otherwise borrowing znd mortgaging,
pledging, charging, granting a security interest in or otherwise encumbering any of the
Trust Assets as security;

guaranteeing {as guarantor, surety or co-principal obligor) the payment of any
indebtedness, liability or obligation of any WALP Group Member or the performance of
any obligaiion of any WALP Group Member, and mortgaging, pledging, charging,
granting a security interest in or otherwise encumbering all or any part of the Trust
Assets;

disposing of any part of the Trust Assets, subject to the provisions of this Declaration of
Trust and applicable laws;

issuing or redeeming rights and/or Trust Units pursvant to any Trust Unitholder rights
plan adopted by the Trust;
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(1)

)
(k)

repurchasing or redesming securities issued by the Trust, inchuding Trust Units, subject to
the provisions of this Declaration of Trust and applicable law;

satisfying the obligations, liabilities or indebtedness of the Trust; and

undertaking all other usual and customary actions for the conduct of the activities of the
Trust in the ordinary course as are approved by the Trustees from time to time, or as are
contemplated by this Declaration of Trust,

provided that the Trust shall not undertake any activity, take any action or make or retain any investment
which would. result (or omit-to take any action where such omission would-result) in: (i} the Trust not
being considered a “mutval fund tist” for purposes of the Tax Act; or (ii) the Trust Units being
disqualified for investment by Plans.

51
(a)

ARTICLE 5
DISTRIBUTIONS

Computation of Distributable Cash Flow

The “Cash Flow of a Series and Designation of a Class” for, or in respect of, any
Distribution Period, shall be determined pursuant to the following provisions:

6] the following amounts shall be included in the calculation:

(A)  all cash amounts derived from the investment of the proceeds of the sale
of a Series and Designation of a Class of Units received by the Trust for
and in respect of the Distribution Period, including, without limitation,
the amounts received as a holder of Master LP Notes or Participation
Rights that correspond, as applicable, to the Series and Designation of a
Class of Units, and all other income, distributions, interest, dividends,
proceeds from the dispesition of securities, returns of capital and
repayments of indebtedness; and

(B) all amounts derived from the investment of the proceeds of the sale of a
Series and Designation of a Class of Units received by the Trust in: any
prior Distribution Peried to the extent not previously distributed;

(ii) the following amounts shal] be deducted in the calculation:

(A) all costs and expenses attributable to the Series and Designation of a
Class of Units and any of a Series and Designation of a Class of Units’
proportionate share of the Common Expenses which, in the opinion of
the Trustees, may reasonably be considered to have accrued and become
owing in respect of, or which relate to, such Distnbution Period or a
prior Distribution Period if not accrued or deducted in determining the
cash flow of such Series and Designation of a Class of Units in such
prior period;

(B) all amounts which relate to the redemption or repurchase of Trust Units
of the Series and Designation of a Class of Units and which have been
paid or become payable in cash by the Trust in such Distribution Perfod;

) a Series and Designation of a Class of Units’ proportionate share of all
amounts to be paid in satisfaction of debt service obligations of the Trust
on account of both principal and interest; and
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{b)

5.2
(a)

(b)

) any amount that the Trustees may reasonably consider to be necessary to
provide for the payment of any costs that have been or are reasonably
expected to be incurred by the Trust, including any tax liabilities of the
Trust; and

(iii)  the net proceeds of any issuance of a Series and Designation of a Class of Units
or other securities, including debt securities, of the Trust and any associated
expenses shall not be included in the calculations of Cash Flow of a Series and
Designation of 2 Class, in respect of any Distribution Period.

The “Distributable Cash Flow of a Series and Designation of a Class” for, or in
respect of, a Distribution Period shall be the Cash Flow of 2 Series and Designation of a
Class for such Distribution Period less any amount which the Trustees may reasonably
consider to be necessary to provide for: (i) the payment of any costs which have been or
will be incurred in the activitics and operations of the Series and Designation of a Class
of Units, (ii} the payments of any tax liability of the Trust (but excluding such amounts
previously deducted in section 5.1(a){(ii)), and (iii} such reserves or amounts as are, in the
opinion of the Trustees, necessary or desirable,

Computation of Income and Net Realized Capital Gains

The “Income of the Trust” for any taxation year of the Trust shall be the net income for
the year determined pursuant to the provisions of the Tax Act, other than paragraph
82(1)(b) and subsection 104(6) thereof, having regerd to the provisions thereof which
relate to the calculation of “taxable income” of the Trust, and taking into account such
adjustments thereto as are determined by the Trustees in respect of dividends received
from taxable Canadian corporations, amounts paid or payable by the Trust to Trust
Unitholders and such other amounts as may be determined in the discretion of the
Trustees; provided, however, that capital gains and capital losses shall be excluded from
the computation of net income.

The “Net Realized Capital Gains of the Trust” for any taxation year of the Trust shall
be determined as the amount, if any, by which the aggregate of the capital gains of the
Trust calculated in accordance with the provisions of the Tax Act in the year exceeds the
aggregate of (i) the aggregate of the capital losses of the Tist calculated in accordance
with the provisions of the Tax Act in the year, (ii) the amount determined by the Trustees
in respect of any net capital losses for prior taxation years which the Trust is permitted by
the Tax Act to deduct int cornputing the taxable income of the Trust for the year, and (iii)
any amount in respect of which the Trust is entitled to & capital gains refund under the
Tax Act, as determined by the Trustees; provided that at the discretion of the Trustees,
the Net Realized Capital Gains of the Trust for a year may be calenlated without
subtracting the full amount in respect of the net capital losses of the Trust carried forward
from previous years.

5.3 Distxibution of Distributable Cash Flow

(a)

The Trust shall distribute on each Distribution Payment Date to Trust Unitholders of a
Series and Designation of a Class of Units of record as at the close of business on the
applicable Distribution Record Date all of the Distributable Cash Flow of a Sereis and
Designation of a Class of Units for the applicable Distribution Period. The proportionate
share of each Trust Unit of the amount of the Distributable Cash Flow of a Series and
Designation of a Class shall be determined by dividing such amount by the number of
issued and outstanding Trust Units of such Series and Designation of a Class of Units on
such Distribution Record Date, Each Trust Unitholder's share of such Series and
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(b)

5.4

(a)

(b)

Designation of a Class of Units® Distributable Cash Flow shall be an amount equel to the
proportionate share of each Trust Unit of such Series and Designation of a Class of Units
of such Distributable Cash Flow of a Series and Designation of a Class multiplied by the
number of Trust Units of such Series and Designation of a Class of Units owned of
record by each such Trust Unitholder on such Distribution Record Date.

Subject to section 5.7, any distribution which has been declared or authorized to be
payable to Trust Unitholders in respect of a Distribution Period shail be paid as follows:

{1 holders of Class A Units and Class B Units as of each Distribution Date shall be

paid in cash on the Distribution Payment Date in respect of such Distribution
Period; and .
(i1) holders of Class C Units shall not be paid in cash on the Distribution Payment

Date in respect of such Distribution Period; any amounts payable to holders of
Class C Units shall be paid in accordance with section 5.7.

. Other Distributions

In addition fo the distributions which are made payable to Trust Unitholders pursuant to
section 5.3, the Trustees may allocate, declare or suthorize to be payabie and/or make
distributions, from time to time, out of Income of the Trust, Net Realized Capital Gains,
the capital of the Trust or otherwise, in any year, in such amount or amournits, and on such
dates as the Trustees may determine to persons who are Trust Unitholders at the record
date determined by the Trustees for such distribution. For preater certainty, the Trustees
may designate and make payable any income or capital gains realized by the Trust
(including any income realized by the Trust on the redemption of Trust Units pursuant to
section 6.4) to redeeming Trust Unitholders in accordance with that section. All Trust
Unitholders of a Series and Designation of a Class of Units will share equally and on a
pro rata basis, based on the Series and Designation of a Class of Units’ proportionate
share of such distribution.

Baving regard to the intent of the Trust to allocate, distribute and make payable to Trast
Unitholders all of the Income of the Trust, Net Realized Capital Gains and any other
applicable amounts 5o that the Trust will not have any liability for tax under Part I of the
Tax Act in any taxation year, the following amounts shall, without any {urther actions on
the part of the Trustees, be due and payable on December 31 in each year to Trust
Unitholders of record on December 31 in each such year:

(0 a Series and Desigration of a Class of Units’ proportionate share of an amount
equal to the amount, if any, by which the Income of the Trust for such year
oxceeds the aggregate of the portions, if any, of each distribution paid or payable
by the Trust pursuant to section 5.3 and section 5.4(a) which have been
determined by the Trustees, pursuant to section 5.5, to have been payable by the
Trust out of Income of the Trust for such year and the amount of income treated
as having been paid in the year pursuant to section 5.5; and

{i1) a Series and Designation of a Class of Units® proportionate share of an amount
equal to the amount, if any, by which the Net Realized Capital Gains of the Trust
for such year exceeds the aggregate of the portions, if any, of each distribution
paid or payable by the Trust pursuant to section 5.3 and section 5.4(a} which
have been determined by the Trustees, pursuant to section 3.5, to have been
payable by the Trust out of the Net Realized Capital Gains for such year and the
amount of any capital gain treated as having been paid in the year pursuant to
section 5.5
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(c) The proportionate share of each Trust Unit of the amount of any distribution made
pursuant to either or both of sections 5.4(a) and (b) shall be determined by dividing such
amount by the number of issued and outstanding Trust Units of a particular Series and
Designation of a Class of Units’ proportionate share of on the applicable Distribution
Record Date in respect of a distribution pursuant to section 5.4(a) and on December 31 mn
respect of a distribution pursuant to section 5.4(b). Each Trust Unitholder's share of such
Series and Designation of a Class of Units’ proportionate share of any such distribution
shall be an amount equal to the proportionate share of each Trust Unit of such Series and
‘Designation of @ Class of Units of such amount multiplied by the number of “Trust Units
of such Series and Designation of a Class of Units owned of record by each such Trust
Unitholder on such applicable Distribution Record Date or December 31 in the year of
such distribution, as the case may be. Subject to section 5.7, amounts which have been
declared or authorized to be payahie to Trust Unitholders pursnant to section 5.4(a) shall
be paid in cash on the Distribution Payment Date which immediately follows the
applicable Distributable Record Date in respect of a distribution pursuant to section
5.4{a} and amounts which are payable to Trust Unitholders on December 31, in respect of
a distribution pursuant to section (b) shall be payable on December 31 and shali be paid
forthwith, and in no event later than January 30 of the following year, subject fo section
5.7.

5.5 Character of Distributions and Designations

In accordance with and to the extent permitted by the Tax Act and analogous provisions
of any applicable provincial legislation, the Trustees in each year shall make designations and elections in
respect of the amounts payable to Trust Unitholders, based on the proportionate shares attributable to any
Series and Designation of a Class of Units, for such amounts that the Trustees consider to be reasonable
in =ll of the circumstances, including, without limitation, designations relating to taxable dividends
received or deemed to be received by the Trust in the year on shares of taxable Canadian corporations, net
capital gains realized by the Trust in the year and foreign sowrce income of, or deemed foreign source
income of, and foreign income taxes paid by, or deemed to have been paid by, the Trust for the year, as
well as elections under subsections 104(13.1) and/er 104(13.2) ot the Tax Act that income be taxed to the
Trust, rather than to the Trust Unithelders. Distributions payable to Trust Unitholders pursuaiit to this
Axticle 5, and to the extent required pursuant to section 6.3, shall be deemed to be distributions of Income
of the Trust, Net Realized Capital Gains, trust capital or other items in such amaunts as the Trustees shall,
in their absolute discretion, determine. For greater certainty, it is hereby declared that any distribution of
Net Realized Capital Gains shall inclnde the non-taxable portion of the capital gains of the Trust which
are encompassed in such distribution.

5.6 Enforceability of Right to Receive Distributions

For greater certainty, it is hereby declared that each Trust Unitholder shall have the legal
right 1o enforce payment of any amount payable to such Trust Unitholder as a result of any distribution
which is declared or authorized or made payable to such Trust Unitholder pursuant to this Article as of the
date on which such amount becomes payable.

57 Method of Payment of Distributions

(a) Pursuant to this Article, in the event that the Trustees determine that the Trust does not
have available cash in an amount sufficient to make payment of the full amount of any
distribution which has been declared or authorized to be payable to Trust Unitholders
entitled to cash distributions on the due date for such payment, the payment may, at the
option of the Trustees, and in the case of holders of Class C Units where income is
realized for purposes of the Tax Act but cash is not received by the Trust in a particular
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year, the payment shall, include the pro rata issuance of additional Trust Units, or
fractions of Trust Units, if necessary, having a value equal to the difference between the
amount of such distribution and the amocunt of cash which has been determined by the
Trustess to be available for the payment of such distribution, subject to all necessary
regulatory approvals. Effective on each applicable Distribution Record Date, the Trustees
shall credit each helder of Class C Units with the Reinvestment Units so acguired in Heu
of making a cash distribuiion. Such additional Trust Units will be issued pursuant to
applicable exemptions under applicable securities laws, discretionary exemptions granted
by applicable regulatory authorities or a prospectus or similar filing. Trust Unit
Certificates evidencing Reinvestment Units may be issued effective on December 31 of
gach year at the option of the Trustees or at the request of a holder of Class C Units. For
greater certainty, in the event that addiiional Trust Units are issued to the holders of Class
A Units or Class B Units pursuant to this section 5.7, such additicnal Trust Units shall be
issued and treated in the same manner as the Remvcstment Units that are issued to the
halders of Class C Units, mutatis mutandis.

() The value of each Trust Unit which is issued pursuant to section 5.7(a) shall be equal to
the Redemption Price of the Trust Units (as defined in section 6.2(c)) on the applicable
Distribution Record Date in respect of a distribution pursuant to section 5.3, on the
applicable Distribution Record Date in respect of a distribution under section 5.4(a) or on
December 31 in respect of a distribution under section 5.4(b), provided that if the
particular date is not a Business Day then the Redemption Price shall be determined on
the last Business Day which precedes such particular date.

5.8 Withholding Taxes

The Trustees may deduct or withhold from distributions payable to any Trust Unitholder
all amounts required by law to be withheld from such distributions, whether such distributions are in the
form of cash, additional Trost Units or otherwise. In the event of a distribution in the form of additional
Trust Units, the Trustees may sell Trust Units of such Trust Unitholder to pay such withholding taxes and
to pay all of the Trustees' reasonable expenses with regard thereto and such Trust Unitholder shall be
deemed to have granted to the Trustees, and the Trustees shall have, the power of attarney of such Trust
Unitholder to do so. Any such sale shall be made pursuant to an exemption from applicable securities
laws, and upon sach sale, the affected Trust Unitholder shall cease to be the holder of such Trust Units
which are so sold.

5.9 Tax Act Definitions

Unless otherwise specified or the context otherwise requires, any term in this Article
which is defined in the Tax Act shall have for the purposes of this Article the meaning that it has in the
Tax Act.

- 510 Special Distribution Provisions

() It the event that a Trust Unithelder has held his Unit for less than the entire Distribution
Peried for which a distribution is payable, the Trust Unitholder shall only be entitled to a
proportionate share of the distributions based on the proportion that the number of days
between the date of first issue of his Units and the last day of the Distribution Period
bears to the aggregate total number of days in such Distribution Period.

(o) The Trustees shall have the right but not the obligation to distribute and allocate Common
Expenses, Income of the Trust, Net Realized Capital Gains of the Trust and any other
applicable amounts among Trust Unitholders in such a manner so as to ensure where
possible that they are treated equitably taking into account differences that may arise as a
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result of the acquisition of Trust Units at different times in a fiscal year or in different
fiscal calendar years.

5.11 Payments of Cash

Any payment of cash by the Trust to a Trust Unitholder pursuant to this Asticle 5 or any
other provision of this Declaration of Trust will be conclusively deemed te have been made upon mailing
of a cheque in a postage pre-paid envelope, addressed to the Trust Unitholder at the Trust Unitholder's
address appearing in the Registers, unless such cheque is dishonoured upon presentment. Upon such
payiiient, the Trust will be discharged from-all liability to the Trust Unitholder in respect-of -such
payment, provided, however, that if such cheque is lost or destroyed then, upon the presentation of
evidence satisfactory to the Trustees of such loss or destruction, together with such indemmity as the
Trustees may reasonably require, the Trust will issue a replacement cheque to the Trust Unitholder.
Notwithstanding the foregoing, the Trust may, in lieu of forwarding or causing to be forwarded a cheque
to 2 Unitholder pursuant to this Article 5, enter into an agreement with a Unitholder or with the person for
whom such Unitholder is acting as nominee providing for the payment to such Unitholder of the amounts
ta which such Unitholder is entitied, from time to time, hereunder by electronic funds transfer or by any
other method at a place or places other than the place or places specified herein as the place or places for
such payment. Any payment made hereunder or in connection with this Declaration of Trust that is made
pursuant to any such agreement will, notwithstanding any other provision of this Declaration of Trust, be
valid and binding on the Trust and the relevant Unitholder.

512 Unclaimed Distributions

In the event that the Trustees hold any distributable amount that is unclaimed or that
cannot be paid for any reason, the Trustees will be under no obligation to invest or reinvest the same, but
will only be obliged to hold the same in a current non-interest-bearing account pending payment, less
applicable taxes, to the person or persons entitied thereto. The Trustees will, as and when required by law,
and may at any time prior to such required time, pay all or part of such distributable amount so held to the
appropriate government official or agency, whose receipt shall be a good and sufficient discharge and
release of the Trustees.

ARTICLE 6
REDEMPTION OF TRUST UNITS

6.1 Right of Redempticn by Trust Unitholders

Ezch Trust Unitholder shall be entitled to require the Trust to redeem on a monthly basis
at the demand of the Trust Unitholder all or any part of the Trust Units regisiered in the name of the Trust
Unitholder at the prices determined and payable in accordance with the conditions hereinafter provided.
The Trustees shall be entitled in their discretion to determine and designate whether any payments made
in respect of any redemption are on account of income or capital, and whether any such redemption shall
be effected by an in specie redemption or by a cash redemption.

6.2 Exercise of Redemption Right

{a) To exercise a Trust Unitholder's right te require redemption under this Article 6, a duly
completed and properly executed written notice requiring the Trust to redeem Trust Units
in a form approved by the Trustees, together with Trust Unit certificates representing the
Trust Units to be redeemed, shall be sent to the Trust at the head office of the Trust
within the first 15 days of a calendar month. Ne form or manner of completion ar
execution shall be sufficient unless the same is in all respects satisfactory to the Trusiees
and is accompanied by any furiher evidence that the Trustees may reasonably require
with respect to the identity, capacity or authority of the person giving such notice.
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) Upon receipt by the Trst of the notice to redeem Trust Units, the Trust Unitholder shall
thereafter cease to have any rights with respect to the Trust Units tendered for redemption
(other than to receive the redemption payment therefor) including the right to receive any
distributions thereon which are declared or authorized payable to the Trust Unitholders of
record on a date which is subsequent to the day of receipt by the Trust of such notice.
Trust Units shall be considered to be tendered for redemption on the date that the Trust
has, te the satisfaction of the Trustees, received the notice, the Trust Unit certificates and
the other required documents or evidence as aforesaid,

(c) Upen receipt by the Trust of the notice to redeem Trust Units, the holder of the Trust
Units tendered for redemption shall be entitled to receive a price per Trust Unit
(hereinafter called the “Redemption Price™) equal to the fair market value thereof as at
the last Valvation Date as determined by the Trustees in their sole discretion acting
reasonably.

6.3 In Specie Redemption

If the Trustees determine to pay the Redemption Price by an in specie distribution of
Trust Assets, or if pursuant to section 6.5, section 6.4 is not applicable to Trust Units tendered for
redemption by a Trust Unitholder, the Redemption Price per Trust Unit specified in section 6.2(c) shall,
subject to receipt of all necessary regulatory approvals, be paid and satisfied by way of the issuance and
delivery by the Trust, to each holder of Units tendered for redemption in respect thereof on the
Redemption Date, of:

) the Master LP Note or Master LP Notes that correspond to the Trust Units tendered for
redemnption; or

(1) securities and/or obligations held by the Trust or any other essets of the Trust having a fair market
vaiue cqual to the applicabie Redenmption Price as determined by the Trustees,

The Redemption Price payable pursuant to this section 6.3 in respect of Trust Units
tendered for redemption during any month shall, subject to receipt of all necessary regulatory approvals,
be paid by the transfer, to or to the order of the Trust Unitholder who exercised the right of redemption,
on the last day of the calendar month following the month in which the Trust Units were tendered for
redemption (the “Redemption Date”), of the number of securities and/or obligations determined as
aforesaid. Commencing on the date the Trustees accept a notice of redemption from a Unitholder, the
Trust shall be entitled to all interest paid or accrued and unpaid on the obligations being transferred and
distributions paid on the securities being transferred 1o and including the Redemption Date. Payments by
the Trust of the Redemption Price are conclusively deemed to have been made upon the mailing of such
securities and/or obligations by registered mail ir 2 postage prepaid envelope addressed to the former
Trust Unitholder. Upon such payment, the Trust shall be discharged from all liability to the former Trust
Unitholder in respect of the Trust Units so redeemed.

Where the Trust makes a distribution of Master LP Notes, securities and/or obligations on
redemption of Trust Units pursuant to this section 6.3, the Trustees shall determine the fair market vahe
of the redeemred Trust Units and of the Master LP Notes, securities and/or obligations issued to satisfy the
Redemption Price. Where the Trust makes a distribution of Master LP Notes, securities and/or oblj gaiions
on a redemption of Trust Units pursuant to this section, the Trustees may, in their sole discretion,
designate to the redeeming Trust Unitholders any income eamed or capital gain realized by the Trust as a
result of the distribution of such securities o the Trust Unitholder.
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6.4 Cash Redemption

Subject to sections 6.3 and 6.5, if the Trustess determine to pay the Redemption Price by
a cash payment, the Redemption Price payable in respect of the Trust Units tendered for redemption
during any month shall be paid by cheque, drawn on a Canadian chartered bank or a trust company (i) in
the case of Class A Units, in lawful money of the United States of America, and (if} in the case of Class B
Units and Class C Units, in lawful money of Canada, and in all cases payable at par to or to the order of
the Trust Unitholder who exercised the right of redemption on the Redemption Date. Payments made by
the Trust of the Redemption Price are conclusively deemed to have been made upon the mailing of a
cheque in a postage prepaid envelope addressed to the former Trust Unitholder and/or any party having a
security interest unless such cheque is dishonoured upon presentment. Upon such pzyment, the Trust
shall be discharged from all Hability to the former Trust Umitholder in respect of Trust Units redeemed.

6.5 No Cash Redemption in Certain Circumstances

Section 6.4 shall not be applicable to Trust Units tendered for redemption by a Trst
Unitholder, if the total amount payable by the Trust pursuant to section 6.4 in respect of such Trust Units
and all other Trust Units tendered for redemption prior thereto in the same calendar month exceeds
$50,000 (“Monthly Limit™); provided that the Trustees may, in their sole discretion, waive such
lirnitation in respect of all Trust Units tendered for redemption in any calendar month. In the absence of
such a waiver, Trust Units tendered for redemption in any calendar month ir which the total amount
payable by the Trust pursuant to section 6.4 exceeds the Monthly Limit will be redeemed, subject to any
applicable regulatory approvals, by a distribution in specie of securities held by the Trust under section
6.3 on a pro rata basis.

6.6 Cancellation of all Redeemed Trust Units

All Trust Units which are redeemed under this Article 6 shall be cancelled and such Trust
Units shall no longer be outstanding and shall net be reissued.

6.7 Expiration of Participation Rights on Redemption

Notwithstanding any other provision of this Article 6, upon any redemption of Trust
Units any Participation Rights issued to the Trust by WALP or similar rights issued by any other F.L.
WALP Group Member in conjunction with the issuance of the corresponding Master LP Notes shall
terminate and be of no further force or sffect.

ARTICLE 7
TRUSTEES

7.1 Number of Trustees

There shall be a minimum of three (3) and a maximum of ten (10) Trustees. The number
of Trustees within such minimum and maximum numbers may be changed by Trust Unitholders ¢r by the
Trustees. In the event of any increase in the number of Trustees, the Trust Unitholders or Trustees, as the
case may be, shall forthwith elect or appoint any such additional Trustee(s). Until otherwise so
determined, the number of Trustess as of the date of this Declaration of Trust shall be three (3). A
majority of the Trustees at all times must be Residents.

72 Calling and Notice of Meetings

Meetings of the Trustees shall be called and held at such time and at such place as the
Trustees, the Chairman of the Trustees or any two Trustees may determine, and any one Trustee or officer
of the Trust may give notice of meetings when directed or authorized by such persons. Notice of each
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meeting of the Trustees shall be given to each Trustee not less than 48 hours before the time when the
meeting is to be held, provided that if a quorum of Trustees is present, the Trustees may without notice
hold a meeting immediately following a meeting of Trust Unitholders. Notice of a meeting of the Trustees
may be given verbally, in writing or by telephone, fax or other means of comnumication. A notice of a
meeting of Trustess shall specify the nature of the business to be fransacted at such meeting, A Trustee
may in any manner or at any time waive notice of or otherwise consent to a mesting of Trustees.
Attendance of a Trustes, in person or by telephone, at a meeting of Trustees shall constitute a waiver of
notice of that mesting except where a Trustee attends for the express pwpose of objecting to the
transaction of any business on the grounds that the meeting has not been properly called. Notwithstanding
the foregoing, the Trustees may by resolution from time to time fix a day or days in any month or months
for regular mestings of the Trustees at a place and hour to be named, in which case, provided that a copy
of such resolution is sent to each Trustee forthwith after being passed and forthwith after each Trustee's
appointment, no other notice shall be required for any such regular meeting, and the Trustees may by
resolution from time to time establish an approval process for the declaration or authorization of
distributions or such other approval procedures that they may determine to be appropriate in the
clreumstances.

7.3 Place of Meetings

Meetings of the Trustees shall be held in Canada and may be held at a location as
directed by the Trustees. A Trustee who attends a meeting of Trustees, in person or by telephone, is
deemned to have consented to the location of the meeting except when the Trustes attends the meeting for
the express purpose of objecting to the transaction of any business on the grounds that the meeting is not
lawfully held.

7.4 Meetings by Telephone

With the consent of the chairman of the meeting or a majority of the Trustees
participating in the meeting, any Trustee may participate in a meeting of the Trustzes or of a committee of
the Trustees by means of telephone or other communication facilities that permit all persons participating
in the meeting to hear each other provided that any telephone call or video conference call to permit the
participation of a Trstee who is not physically present shall originate in Canada. A Trustee participating
in such a meeting in such manner shall be considered present at the place of meeting.

7.5 Quorum

The quorum for the transaction of business at any meeting of the Trustees shall consist of
a majority of the number of Trustees then holding office, and, notwithstanding any vacancy among the
number of Trustees, a quorum of Trustees may exercise all of the powers of the Trustees, provided that a
majority of the Trustees comprising such quorurr shail not be Non-Residents. A Trustee who is a Non-
Resident may appoint any other Trustee to act as his proxy at any meeting of Trustees and any such proxy
shall vote as a separate Trustee and constitute attendance at the meeting for all purposes,

7.6 Chairman

The Chairman of the Trustees shall be chosen by the Trustees from among themselves.
The chairman of any meeting of the Trustees shall be the Trustee present at the meeting who holds the
office of Chairman of the Trustees or if such person is not present, the Trustees present shall choose one
of their number to be chairman. The Chairman shall not be a Non-Resident.

7.7 Action by the Trustees

At all meetings of the Trustees every question shall be decided by a maj ority of the votes
cast on the question. In the case of equality of votes, the chairman of the meeting shall be entitled to a
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second or casting vote. The powers of the Trustees may be exercised by resolution passed at a meeting at
which a quorum is present or without & meeting by resolution in writing signed by all Trustees who would
be entitled fo vote on that resolution at a meeting of the Trustees. Resolutions in writing may be signed by
fax and in counterparts each of which shall be deemed to be an original and all originals together shall be
deemed to be one and the same instrument.

7.8 Adjourned Meeting

Any meeting of Trustees may be adjourned from time to time by the chairman of the
meeting with the consent of the meeting to a fixed time and place. Further notice of the adjourned
meeting need not be given. The adjourned meeting shall be duly constituted if a quorum is present and if
it is held in accordance with the terms of the adjournment. If there is not a quorum present at the
adjourned meeting, the original meeting shall be deermed to have terminated upon its adjournment.

7.9 Remuneration and Expenses

The Trustees, ather than a Trustee who is a full-time officer or empleyee of the Trust or
any WALP Member, shall be paid such reasonable remuneration for their services as the Trustees may
from time to time in good faith determine. The Trustees shall alse be entitled to be reimbursed for
reasonable traveling and other expenses properly incurred by them in attending meetings of the Trustees
or any committes thereof or in connection with their services as Trustees. Nothing herein contained shall
preclude any Trustee from serving the Trist in any other capacity and receiving remuneration therefor.

7.10 Officers

The Trustees from time {0 time may appeint one or more officers of the Trust, incliding a
Chairman and Vice-Chairman of the Trust and, without prejudice to rights vnder any employment
contract, may remove any officer of the Trust. The powers and duties of each officer of the Trust shall be
those determined from time to time by the Trustees and, in the absence of such determination, shall be
those usually applicable to the office held. A majority of the officers of the Trust must be Residents.

ARTICLE §
APPOINTMENT, RESIGNATION AND REMOVAL OF THE TRUSTEES
8.1 Qualification of Trastees

The following persons are disqualified from being a Trustee of the Trust:

(a) anyone who is less than 18 years of age;

()] anyone who is of unsound mind and has been so found by a court of competent
jurisdiction in Canada or elsewhere;

{c) a person who is not an individual;
(d) a person who has the status of bankrupt; and
) a person who is related to David C. Phullips.

8.2 Appointment of Trustees

The appointment of Murray Eades, Ken Rice, and Douglas Law as Trusiees for a term
expiring (subject to further appointment) at the close of the next meeiing of Trust Unitholders or as
otherwise determined by the Trustees is hereby confirmed. Except as otherwise provided in this
Declaration of Trust, Trustees shall be appointed (including the reappointment of incumbent Trustees) by
the Trustees, or by the Trust Unitholders at a meeting of Trust Unitholders, in each case to hold office,
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subject to section 8.3, for a term expiring at the close of the next meeting of Trust Unitholders foliowing
such an appomntment or as otherwise determined by the Trustees. Any such appointment (other than as
contemplated by section 8.7) shall be made by a resolution of the Trustees, a resolution approved by a
majority of the votes cast at a meeting of Trust Umitholders or by resolution in writing in the manner set
out in seciionn 12.12. Notwithstanding the foregoing:

8.3

(a)

(b)

(c)

(a)

(b)

if no Trustees are appointed before the term of office of the existing Trustees expires,
such existing Trustees shall continue to hold the office of Trustees under this Declaration
of Trust until successors have been appointed or they cease to hold office;

the Trustees may appoint one or more additional Trustees for a term to expire (subject to
further appointment) at the close of the next meeting of Trust Unitholders or as otherwise
determined by the Trustees; and

a majority of the Trustees holding office at any time shall be Residents.

Consent to Act

A person who is appointed a Trustee hereunder, other than the Trustees who are
appointed pursuant to section 8.2, shall not become a Trustee until the person has, either
before or after such appointment, executed and delivered to the Trust a consent
substantially as follows:

“To: Wimberly Fund (the “Trust™)
And to: The Trustees thereof

‘The undersigned hereby consents to act as a Trustee of the Trust and hereby agrees, upon
the later of the date of this consent and the date of the undersigned's appointment as a
Trustee of the Trust, io thereby become 2 party, as a Trustee, to the Dectaration of Trust
made as of the 1st day of February, 2010, as amended from time to time, constituting the
Trust and to be bound by the obligations and liabilities of a Trustee thersunder.

Dated:

[Signature]

[Print Name}

Upon the later of a person being appointed a Trustee hereunder and executing and
delivering to the Trust a consent substantialty as set forth in section 8.3(a), such person
shall become a Trustee hereunder and shall be deemed to be a party (as a Trustee) to this
Declaration of Trust, as amended from time to time. The rights of the Trustees to control
and exclusively administer the Trust and to have the title to the Trust Assets drawn up in
their names or in the name of any other successor and all other rights of the Trustees, at
law will vest antomatically in any person who may hereafter become a Trustee upon such
person’s due appointment and qualiiication without any further act and such person will
immediately thereupon have all the rights, privileges, powers, authorities, obligations and
mrmunities of a Trustee hereunder,
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8.4 Failure to Appoint Minimum Nuamber of Trustees

If the Trustees or the Trust Unitholders fail to appoint the mumber of Trustees required by
this Declaraticn of Trust, by reason of the disqualification or death of any nominee, the Trustees may,
subject to section 7.5 and secticn 8.1, exercise all of the powers of the Trustees if the number of Trustees
so appointed constitutes a quorum and the majority of the Trustees remaining are Residents.

8.5 Ceasing to Hold Office

A Trustee ceases to hold office when:

(a) he dies or resigns;
{b) he is removed in accordance with section 8.6; or
(e) he ceases to be duly qualified to act as a Trustee as provided under section 8.1.

A resignation of a Trustes becomes effective 30 days from the time a written resignation
is sent to the Trust, or at the time specified in the resignation, whichever is later, provided that if, upan the
resignation becoming effective, the number of remaining Trustees would be less than the number
necessary ta constitute a quorumn for a meeting of Trustees, the resignation: is not effective until the
resigning Trustee's successor is duly appointed as a Trustee.

Upon a Trustee ceasing te hotd office as such hereunder, such Trustee shall cease to be a
party (as a Trustee) to this Peclaration of Trust; provided, however, that such Trustee shall contimae to be
entitled to be paid any amounts owing by the Trust to the Trustee and to the benefits of the indemmnity
provided in section 9.10. Upon the resignation or removal of any Trustee, or upon a Trustee otherwise
ceasing to be a Trustee, the Trustee shall cease to have the rights, privileges and powers of 2 Trustee
hereunder, shzal! execute and deliver such documents as the remaining Trustees shall reasonably require
for the conveyance of any Trust property held in that Trustee's name, shall account to the remaining
Trustees as they may reasonably require for all property which that Trustee holds as Trustee, shall resign
from al] representative or other positions held by such Trustee on behalf of the Trust, including as a
director or officer of any person in which the Trust owns any securities (directly or indirectly) and shall
thereupon be discharged as Trustee. Upon the incapacity or death of any Trustee, his legal representative
shall execute and deliver on his behalf such documents as the remaining Trustees may reasonably require
as provided in this section 8.5. In the event that a Trustee or his legal representatives, as applicable, are
unable or unwilling to execute and deliver such required documents, each of the remaining Trustees is
hereby appointed as the attorney of such Trustee for the purposes of execufing and delivering such
required documents. This power of attomey granted to each of the remaining Trustees is not intended to
be a continuing power of attorney within the meaning of the Substitute Decisions Act, 1992 (Ontario),
exercisable during a Trustee's incapacity to manage property, or any similar power of attorney under
cquivalent legislation in any of the provinces or teritories of Canada (a “CPOA”). The execution of this
power of attorney will not terminate any CPOA granted by the Trustee previously and will nat be
terminated by the execution by the Trustee in the future of a CPOA, and the Trustee hereby agrees not to
take any action in future which results in the termination of this power of attorney.

If a Trustee ceases to hold office for any reason, and such cessation results in the board of
Trustees having a majority of Trustees who are Non-Residents, the Trustees will, as soon as possible, fill
the vacancy in accordance with section 8.7 in order that a majerity of Trustees shall not be Non-
Residents, and if necessary, one or more Trustees who are Non-Residents, to be determined by the
Trustees, shall resign (temporarily or otherwise) so that a majority of Trustees shall not be Non-Residents.




8.6 Removal of Trustees

The Trust Unithelders may remove any Trustee or Trustees from office, by resolution
approved by a majority of the votes cast at a meeting of Trust Unitholders called for that purpose. The
Trustees may remove any Trustee from office for cause, by resolution approved by a majority of at least
two-thirds of the other Trustees. A vacancy created by the removal of a Trustee may be filled at the
meeting of Trust Unitholders at which the Trustee is removed or, if not so filled, may be filled as set forth
in section 8.7.

8.7 Filling Vacancies

A guoerum of Trustees may fill a vacancy among the Trustess, except a vacancy resulting
from a failure to appoint any minimum number of Trustees fixed by or pursuant to this Declaration of
Trust. Ifthere is not a quorum of Trustees, or if there has been a failure to elect the minimum number of
Trustees required by or pursuant to this Declaration of Trust, the Trustees then in office shall forthwith
call a special meeting of Trust Unitholders to fall the vacancy and, if they faii to call a meeting or if there
are no Trustees then in office, the meeting may be called by any Trust Unitholder. A Trustee appointed to
fill a vacancy holds office, subject to section 8.5, until the close of the next meeting of the Trust
Unitholders or as otherwise determined by the Trustees. The rights of the Trustees to conirol and
exclusively administer the Trust and to have the title to the Trust Assets registered in their names or in the
name of any other successor and all other rights of the Trustees at law shall vest automatically in any
person who may hereafter become a Trustes upon such person's due appointment and qualification
without any further act and such person shall thereupon have all the rights, privileges, powers, authorities,
obligations and immunities of a Trustee hereunder whether or not conveyancing docurnents have been
executed and delivered pursuant to section 8.5 or otherwise.

8.8 Validity of Acts

Any act of a Trustee is valid notwithstanding any irregularity in the appointment of the
Trustees or any one of them or a defect in the qualifications of the Trustees or any one of them.

ARTICLE 9
CONCERNING THE TRUSTEES

9.1 Powers of the Trustees

Subject to the terms and conditions of this Declaration of Trust, the Trustees may
exercise from time to time in respect of the Trust Assets and the investments and affairs of the Trust any
and all rights, powers and privileges that could be exercised by a legal and beneficial owner thereof.

Subject to the specific limitations contained in this Declaration of Trust, the Trustees
shall have, without further or other action or consent, and free from any power or contro! on the part of
the Trust Unitholders, full, absolute and exclusive power, control and authority over the Trust Assets and
over the affairs of the Trust to the sarne extent as if the Trustees were the sole and absolute beneficial
owners of the Trust Assets in their own right, to do all such acts and things as in their sole judgment and
discretion are necessary or incidental to, or desirable for, canying out the trust created hereunder. In
construing the provisions of this Declaration of Trust, the presumption shall be I favour of the powers
and authority granted to the Trustees. The enumeration of any specific power or authority herein
{including pursuant to section 9.2) shall not be construed as limiting the general powers or authority or
any other specified power or authority conferred herein on the Trustees. To the maxinmum extent
permitted by law, the Trustees shall, in carrying out investment actjvities, not be in any way restricted by
the provisions of the laws of any jurisdiction limiting or purporting to limit investments which may be
made by trustees. Without limiting the generality of the foregoing, but subject to section 4,1 and the other
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express limitations contained in this Declaration of Trust, the Trustees may make any investments without
being required to adhere to all of or any particular portion of the investment criteria or diversification

" requirements set forth in the Trustee Act (Ontario), as amended from time to time, and to delegate

management znd authorily to discretionary managers as the Trustees, in their discretion, determine
appropriate.

9.2 Specific Powers and Authorities

Subject only to the express limitations contained in this Declaration of Trust and in
addition to any other powers and authorities conferred by this Declaration of Trust or which the Trustees
may have by virtue of any present or future statute or rule of law, the Trustees, without any action or
consent by the Trust Unithclders, shall have and may exercise at any time and from time to time the
following powers and authorities, which may or may not be exercised by the Trustees in such manner and
upon such terms and conditions as they may from time to time determine proper:

{a) to supervise the activities and manage the investments and affairs of the Trust;

{t) to maintain records and provide reports to Trust Umtholders;

{c) to collect, sue for and receive all sums of money due io the Trust;

(d) to open, operate and close bank accounts and other similar credit, deposit and banking

arrangements and to negotiate and sign banking and financing contracts and agreements;

(e} to determine conclusively the allocation to capital, income or other appropriate accounts
of all receipts, expenses, disbursements and property of the Trust;

(f) to make or cause to be made application for the listing or quotation on any stock
exchange or market of any Trust Units or any other securities issued from time to time by
the Trust, and to do all things which in the opinicon of the Trustees may be necessary or
desirable to effect or maintain such listing or listings or quotation;

() to determine conclusively the value of any or all of the Trust Assets from time to time
and, in determining such value, to consider such information and advice as the Trustees
in their sole judgment, may deem material and reliable;

(h) to sell, transfer, assign, exchange, convey, lease or otherwise dispose of any part of the
Trust Assets in any manner;

(1) subject to section 9.2(w) in the case of the creation of any new Class of Units, to enter
into any agreement or instrument (including any fimn or best efforts underwriting
agreement) to create, issue or provide for the issue of Trust Units, or other securities of
the Trust, including instalment receints, securities convertible into or exchangeable or
exercisable for Trust Units or other securities of the Trust or other rights, warrants,
receipts or options convertible into or exchangsable or exercisable for Trust Units or
other securities of the Trust (including debt securities, debt securities convertible into or
exchanpezsble or exercisable for Trust Units or other securities of the Trust), for such
consideration as the Trustees, in their sole discretion, may deem appropriate and to do
such things and prepare and sign such documents, including a prospectus, an offering
memorandum or any similar document and any registration rights agreement, to qualify
such Trust Units, or other securities of the Trust for sale in whatever jurisdictions they
will be sold or offered for sale;

{ to effect payment of distributions to the Trust Unitholders as provided in Article 5;
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(k)

(M

(m)

(n)

{0)

§3)]

(@

(r)

subject to section 12.7(), to lend, invest and reinvest funds of the Trust as provided in
Article 4, provided that any reinvestment of prepayment proceeds does not impair the
ability of the Trust to meei its distributicn obligations to the Trust Unitholders;

to ensure that, if the Trustees become aware by written notice that the beneficial owners
of 49% of the Trust Units are, or may be, Non-Residents or that such situation is
imminent, the limitations on ownership by Non-Residents as provided in section 13.5 are
mel;

to possess and exercise all the rights, powers and privileges pertaining to the ownership
of the securities of any WALP Group Member owned by the Trust, to the same extent
that an individual might, unless otherwise limited herein, and, without limiting the
generality of the foregoing, to vote or give any consent, request or notice, or waive any
notice, either in person or by proxy or power of attorney, with or without power of
substitution, to one or more persons, which proxies end powers of attorney may be for
meetings or actions generally or for any particular meeting or action and may include the
exercise of discretionary power;

where reasonably required, to engage or employ on behalf of the Trust any persons as
agents, representatives, employees, independent contractors or managers (including,
without limitation, investment advisors, transfer agents, registrars, paying agents,
underwriters, accountants, lawyers, appraisers, brokers or otherwise) in one or more
capacilies,

except as prohibited by law, to delegate, including to the Manager pursuant to section
8.13, any of the powers and duties of the Trustess to any one or more agents,
representaiives, officers, employees, independent contractors or other persons without
liability to the Trusiees so long as such delegation is not inconsistent with any of the
provisions of this Declaration of Trust;

to engage in, intervene in, prosecute, join, defend, compromise, abandon or adjust, by
arbitration or otherwise, any actions, suits, disputes, claims, demands or other litigation
or proceedings, regulatory or judicial, relating to the Trust, the Trust Assets or the Trust's
affairs, to enter into agreements therefor, whether or not any suit or proceeding is
commenced or claim asserted and, in advance of any contraversy, to enter into
egreements regarding the arbitration, adjudication or settlement thereof: '

to cause legal title to any of the Trust Assets to be held by and/or in the name of one or
more Trusices or, except as prohibited by law, by and/or in the name of the Trust or any
other custodian or persen, on such terms, in such manner, with such powers in such
person as the Trustees may determine and with or without disclosure that the Trust or the
Trustee is interested therein; provided, however, that should legal title to any of the Trust
Assels be held by and/or in the name of any person or persons other than a Trustee or the
Trust, the Trustees shall require such person or persons to execute a trust agreement
acknowledging that legal title to such assets is held in trust for the benefit of the Trust;

to negotiate, make, execute, acknowledge and deliver any and all deeds, Instruments,
contracts, waivers, releases or other documents necessary or useful for the
accomplishment of any of the powers herein granted, for the purpose of the Trust or for
its assets or affairs, including without jimitation, to enter into contracts, obligations and
other agreements for a term extending beyond the term of office of the Trstees and
beyond the possible termination of the Trust or for a lesser term, and to perform all of the
obligations of the Trust thereunder;
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(s)

(1

(w)

)

(w)

()

8%,

(@)

(aa)

{bb)
(cc)

(dd)

to perform the obligations of the Trust under agreements to which it is a party and to
exercise any fghts granted to it vnder such agreements;

to approve the adoption of a Trust Unitholders rights plan, if the Trustees determine in
good faith that such action is appropriate, including to issue or redeem rights and Trust
Units in connection with such plan;

to use their best efforts to ensure that (i) the Trust qualifies at all times as 2 “mutual fund
trust™ pursuant to subsection 132(6) of the Tax Act; and (ii) that the Trust Units will not
be disqualified for investment by Plans;

in addition to the mandatory indemnification provided for in sections 9.7 and 2.8, to the
extent permitted by law to indemnify, or enter into agreements with respect to the
indemnification of, any person with whom the Trust has dealings inelnding, without
limitation, the Trustees, to such extent as the Trustees shall determine; ’

with the approval (or confirmaticn, in the case of (i)} of the Trusi Unitholders, to (i)
create amy new Class of Units from time to time; and (i) enact and from time to time
amend or repeal by-laws noi inconsistent with this Declaration of Trust containing
provisions relating to the Trust, the Trust Assets and the conduct of the affairs of the
Trust, but not in conflict with any provision of this Declaration of Trust;

to set the distribution rate {designated by Series) for each issuance of Trust Units from
time to time;

to purchase securities issued by the Trust, including Trust Units for cancellation in
accordance with the provisions of this Declaration of Trust and applicable [aw;

to issue any type of debt securities or convertible debt securities and to borrow money or
incur any other form of indebtedness for the purpose of carrying out the purposes of the
Trust or for other expenses incurred in connection with the Trust and for such purposes
may draw, make, execute and issue promissory notes and other negotiable and non-
negotiable instruments or securities and evidences of indebtedness, secure the payment of
sums so borrowed or indebtedness Incurred and mortgage, pledge, assign or grant a
security interest in any money owing to the Trust or engage in any other means of
financing the Trust;

to pay all taxes or assessments, of whatever kind or nature, whether within or outside
Canada, imposed upon or against the Trustees in connection with the Trust Assets,
underiaking or income of the Trust, or imposed upon or against the Trust Assets,
undertaking or income of the Trust, or any part thereof and to setile or compromise
disputed tax liabilities and for the foregoing purposes to make such retums, take such
deductions, and make such designations, elections and determinations in respect of
Income of the Trust or Net Realized Capital Gamns distributed to Trust Unitholders in the
year and any other matter as shall be permufted under the Tax Act (provided that to the
extent necessary the Trustees will seek the advice of Counsel or the Auditors), and do all
such other acts and things as may be deemed by the Trustees in their sole discretion to be
necessary, desirable or convenient;

to satisfy the obligations, liabilities and indebtedness of the Trust;

to vote in favour of the Trust's nominees to serve as trustees or directors, as applicable, of
any WALP Group Member;

to guarantes (as guarantor, surety or co-principal obligor) the payment of any
indebtedness, liability or obligation of any WALP Group Member and to mortgage,
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pledge, charge, grant a security interest in or otherwise encumber all or any part of the
Trust Assets;

{ee)  to appoint one or more additional Trustees to serve until the close of the next meeting of
Trust Unitholders or as otherwise determined by the Trustees;

{fH to arange for insurance contracts and policies insuring the Trust, the Trustees, the Trust
Assets, the business of any Affiliate of the Trust, any or all of the Trustess or the
Unitholders, consultants or agents of the Trust or any person with whom the Trust has
dealings in such amounts as the Trustees deem appropriate and which may cover any and
all claims and Habilities of every nature arising by reason of holding or having held Trust
Units or of holding, being or having held any such office or position, including any and
all claims and liabilities of any nature asserted by any person arising by reason of any
action alleged to have been taken or omitted by the Trust or by the Trustees or
Unitholders, including any action taken or omitted that may be determined to constitute
negligence; and )

(gg) 1o do all such other acts and things as arc incidental to the foregoing, and to exercise all
powers which are necessary or useful to carry on the purposes and activities of the Trust,
as enumerated in section 4.1, to promote any of the purposes for which the Trust is
formed, as entmerated in section 4.1, and to carry out the provisions of this Declaration
of Trust whether or not specifically mentioned.

The Trustees shall, except as may be prohibited by law, have the right to delegate
authority for the above-referenced matters to an administrator or the Manager where the Trustees
determine in their sole discretion that such delegation is desirable to effect the administration of the duties
of the Trustees under the Declaration of Trust and/or the management of the day-to-day affairs of the
Trust. The Trustees may also delegate to officers of the Trust certain powers for management of the day-
to-day affairs of the Trust provided such delegation is not inconsistent with this Declaration of Trust.

9.3 Banking

The banking activities of the Trust, or any part thereof, including, but without restricting
the generality of the foregoing, the operation of the Trust's accounts; the meking, signing, drawing,
accepting, endorsing, negotiation, lodging, depositing or transferring of any cheques, promissory notes,
drafts, acceptances, bills of exchange and orders for the payment of money; the giving of receipts for
orders relating to any property of the Trust; the execution of any agreement relating to any property of the
Trust; the execution of any agreement relating 1o any such banking activities and defining the rights and
powers of the parties thereto; and the authorizing of any officer of such banker to do amy act or thing on
the Trust's behalf to facilitate such banking activities, shall be transacted with such bank, trust company,
or other finm or corporation carrying on a banking business as the Trustees may designate, appoint or
authorize from time fo time and shall be transacted on the Trust's behalf by one or more officers of the
Trust or such other WALP Group Member(s) as the Trustees may designate, appoint or authorize from
time to time.

0.4 Standard of Care and Duties

The Trustees shall act honestly and in good faith with a view to the best interests of the
Trust and the Trust Unitholders and in connection therewith shalt exercise the degree of care, diligence
and skill that a reasonably prudent person would exercise in comparable circumstances. The Trustees
shall not be liable in carrying out their duties under this Declaration of Trust except in cases where the
Trustees fail (a) to act honestly and in good faith with a view to the best interesis of the Trust Unitholders
and the Trust, or (b) to exescise the degree of care, diligence and skill that a reasonably prudent person
would exercise in comparable circumstances. The duties and standard of care of the Trustees provided as
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aforesaid are intended to be similar to, and not to be any greater than, those imposed on a director of a
corporation governed by the Business Corporations Act (Ontario). Unless otherwise required by law, the
Trustees shall not be required to give bond, surety or security in any jurisdiction for the performance of
any duties or obligations hereunder. The Trustees shall not be required to devote their entire time to the
investments or business or affairs of the Trust.

3.5 Fees and Expenses

As part of the expenses of the Trust, the Trustees may pay or cause to be paid out of the
Trust Assets, reasonable fees, costs and expenses incurred in connection with the administration and
management of the Trust, including (without limitation) fees of auditors, accountants, lawyers, appraisers
and other agents, consultants and professional advisors employed by or on behalf of the Trust and the cost
of reporting or giving notices to Trust Unitholders. All costs, charges and expenses properly incurred by
the Trustees on behalf of the Trust may be payable out of the Trust Assets.

9.6 Limitations on Liability of Trustees

(a} Subject to section %.4, none of the Trustees, the officers or any employes or agent of the
Trust shall be liable in iort, contract or otherwise to the Trust, to any Trust Unitholder or
formmer Trust Unitholders (in each case whether registered or beneficial) or any other
person: (i} for any action taken in good faith in reliance on any documents that are, prima
facie, properly executed; (ii) for any depreciation of, or loss to, the Trust incurred by
reason of the sale of any security or other property; (ii1) for the loss or disposition of
monies or securities; (iv) for any action or failure to act of any other person to whem the
Trustees have delegated any of their duties under this Declaration of Trust (including,
without limitation, the Manager); or (v) for any other action or failure to act including,
without limitation, the failure to compel in any way any fornmer Trustee to redress any
breach of trust or any failure by any person (including, without limitation, the Manager)
to perform cbligations under or delegated to it under this Declaration of Trust, or to pay
monies owed to the Trust, except for a breach of the standard of care, diligence and skill
as set out in section 9.4, If the Trustees have retained an appropriate expert or advisor
with respect to any maiter connected with their duties under this Declaration of Trust, the
Trustees may act or refuse to act based on the advice of such expert or advisor and,
notwithstanding any provision of this Declaration of Trust, including, without limitation,
the standard of care, diligence and skill set cut in section 9.4 hereof, the Trustees shall
not be liable for any action or refusal to act based on the advice of any such expert or
advisor which it is reasonable to conclude is within the expertise of such expert or
advisor to give.

{b) Subject to section 9.4, none of the Trustees, the officers or any employee or agent of the
Trusi shall be subject to apy liability whatsoever in tort, contract or otherwise, in
connection with Trust Assets or the affairs of the Trust, including, without limitation, in
respect of any loss or diminution in value of zny Trust Assets, to the Trust or io the Trust
Unitholders or Anmuitants or to any other person for anything done or permiited or
omitted to be done by the Trustees. The Trustees shall not be subject to any personal
liability for any debts, liabilities, obligations, claims, demands, judgments, costs, charges
or expenses against or with respect to the Trust arising out of anything done or permitted
or omitted to be done in respect of the execution of the duties of the office of Trustees for
or in respect to the affairs of the Trust, No property or assets of the Trustees, owned in
their personal capacity or otherwise, will be subject to any levy, execution or other
enforcement procedure with regard to any obligations under this Declaration of Trust or
under any other related apgreements. No recourse may be had or taken, directly or
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indirectly, against the Trustees in their personal capacity or against any incorporator
shareholder, director, officer, employee or agent of the Trustees or any successor of the
Trustess. The Trust shall be solely liable therefor and resort shall be had solely to the
Trust Assets for payment or performance thereof.

9.7 Indemnification of Trustees

Each Trustes, each former Trustee, each officer of the Trust and each former officer of
the Trust shail be entitied to be and shall be indemnified, held harmless and retmbursed out of the Trust
Assets in 1espect of any and all taxes, penalties or interest in respect of unpaid taxes or other
governmental charges imposed upon the Trustee or officer in consequence of his performance of his
duties hereunder and in respect of any and all costs, charges and expenses, including amounts paid to
settle an action or satisfy a judgment, reasonably incurred in respect of any civil, criminal or
administrative action or proceeding to which the Trustee, former Trustee, officer or former officer is
made a party by reason of being or having been a Trustese or officer of the Trust; provided that a Trustes,
former Trustee, officer or former officer shall not be indemnified out of the Trust Assets in respect of
unpaid taxes or other governmental charges or in respect of such costs, charges and expenses that arise
out of or as a result or in the course of his or her failure to act honestly and in good faith with a viaw to
the best interests of the Trusi and the Trust Unitholders (or, in the case of 2 criminal or administrative
action or proceeding that is enforced by a monetary penalty, where such Trustes did not have reasonable
grounds to believe that his or her conduct was lawful). A Trustee, former Trustee, officer or former
officer shall not be entitled to satisfy any right of indemnity or reimbursement granted herein, or
otherwise existing under law, except out of the Trust Assets, and no Trust Unitholder or other Trustee or
officer shall be personally liable to any person with respect to amy claim for such indemmity or
reimbursement as aforesaid.

0.8 Contiractual Obligations of the Trust

In respect of any oblipations or liabilities being incurred by the Trust or the Trustees on
behalf of the Trust, the Trustees and the Trust shall make all reasonable efforts to include in any written
instrument which is, in the judgment of the Trustees, a material obligation as a specific term of such
obligations or liabilities a contractual provision or be subject to an acknowledgement to the effect that the
obligation being created is not personally binding upon and that resort shall not be had to, nor shail
recourse or satisfaction be sought from, by way of lawsuit or otherwise, the private property of any of the
Trustees, Trust Unitholders, Annuitants or officers, employees or agents of the Trust, but that only
property of the Trust or a specific portion thereof shall be bound. The omission of such statement from
any such document cor instrument shall not render the Trustees or the Trust Unitholders or Annuitants
liable to any person, nor shall the Trustees or the Trust Unitholders or the Annuitants be liable for such
omission. If, notwithstanding this provision, the Trustees or any Trust Unitholder or Annuitant shall be
held liable to any person by reason of the omission of such statement from any such agreement,
undertaking or obligation such Trustee or Trust Unitholder or Annuitant shall be entitled to indemnity and
reimbursement out of the Trust's property to the ful] extent of such liability.

9.9 Conflicts of Interest

(a) A Trustee or any officer of the Trust who is a party to, or is a director or officer of or has
a material interest in any person who is a party to, a material confract or transaction or
proposed matertal contract or transaction with the Trust shall disclose in writing to the
Trust the nature and extent of such interest and shall not vote on any resolution to
approve the contract.

(b) The disclosure required in section %.9(a) must be made:

-37 .



()

(d)

(e)

0

(g)

6} at the meeting of Trustees at which the proposed material contract or transaction
1s first considered;

(i) if the Trustee or officer was not then materially interested in the proposed
meterial contract or transaction, at the first such meeting after he or she becomes
so materially interested;

(iii)  if the Trustee or officer becomes materjally interested after a material contract or
transaction is entered into, at the first meeting of Trusices afier he or she
becomes so materially interested; or

{iv) if a person who is materially interested in a material contract or transaction with
the Trust becomes a Trustee or officer, at the first such meeting of Trustees after
he or she assumes that capacity.

Notwithstanding section 2.9(h), where this section 9.9 applies to any person In respect of
a material contract or transaction or proposed material confract or transaction that, in the
ordinary course of business of the Trust, would not require approval by the Trustees or
Trust Unitholders, such person must disclose in writing to the Trustees, or request to have
entered in the minutes of meetings of the Trustees, the nature and extent of his or her
interest forthwith after that person becomnes aware of the material coniract or transaction
or proposed material confract or transaction.

A Trustee or officer referred to in this section must not vote on any resolution to approve
the material contract or transaction, unless the material contract or transaction is one
relating primarily to his or her remuneration as & Trustee or officer or one for indemnity
OT Insurance.

For the purposes hereof, a general notice to the Trustees by a Trustee or an officer of the
Trust disclosing that he or she is a director or officer or an individual acting in a similar
capacity of, or has a material interest in, any person and is to be reparded as interested in
any material contract made or any material transaction entered into with that person is a
sufficient disclosure of inferest in relation to any coatract sa made er transaction entered
mto.

Where any Trustee or officer of the Trust fails to disclose his or her interest in a material
contract or fransaction in accordance with the provisions hereof, the Trustees or any Trust
Unitholder, in addition to exercising any other rights or remedies in connection with such
failure exercisable at law or in equity, may apply to a court for an order setting aside the
material contract or transaction and directing that such Trustee or officer account to the
Trust for any profit or gain realized.

Notwithstanding section 9.9(f) hereof, a Trustee or officer of the Trust, acting honestly
and in good faith, is not accountable to the Trust or to the Trust Unitholders for any profit
or gain realized from such material contract or transaction, and such material contract or
transaction will not be void or voidable and may not be set aside, if:

(1) the material contract or transaction was reasonable and fair to the Trust at the
time it was approved;

(1i) the material contract or transaction is confirmed or approved at a meeting of
Trustees duly called for that purpose; and

(iii)  the nature and extent of the Trustee’s or officer’s interest in such contract or
transaction is disclosed in reasonable detail in the notice calling the meeting of
the Trustees.
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(h) Subject to section 2.9(a), each Trustee, in his or her perscnal capacity or any other
capacity, may buy, lend upon and deal in seccuritics of the Trust and generally may
contract and enter into any financial transactions with the Trust without being liable to
account for any profit made thereby. '

(D Any Trustee may act as the trustee and/or administrator of any compensation plan
(including any equity related compensation plan} for directors, officers, employees or
other persons related to the Trust or any other Affiliate of the Trust, and it will not be a
conflict of interest under this Declaration of Trust for the Trustee to so act.

) Subject fo section 9.9(a), each Trustee, in his or her personal capacity or any other
capacity, may buy, sell, lend upon and deal in securities of the Trust or any WALP Group
Member and generally may contract and enter into any transactions with the Trust or any
WALP Group Member without being liable to account for any profit made thereby and
such contract or transaction shall be neither void ner veidable.

) For greater certainty, a Trustee complying with this section 9.9 will not be subject to any
liability to the Trust or the Trust Unitholders with respect to any such material contract or
transaction as aforesaid.

8] The provisions of this section 9.9 shall apply to the Manager and any Affiliate thereof
which is a party 10 a material confract or transaction or proposed material contract or
transaction with the Trust, mutatis mutandis.

9.10 Conditions Precedent

" The obiigation of the Trustees to commence or continue zny act, action, suit or
proceeding or to represent the Trust in any action, suit or proceeding shall be conditional upon sufficient
funds being available to the Trustees {Tom the Trust Assets to commence or continue such act, action, suit
or proceeding or to represent the Trust in any action, suit or proceeding and an indemnity reasonably
satisfactory to the Trustees to protect and hold hanmless the Trustees against the costs, charges and
expenses and liabilities to be incurred therein and any loss and damage they may suffer by reason thereof.
None of the provisions contained in this Declaration of Trust shall require the Trustess to expend or risk
their own funds or otherwise incur financial liability in the performance of their duties or in the exercise
of any of their rights or powers unless they are given an indemnity and funding satisfactory to the
Trustees, acting reasonably.

9.11 Reliance Upon Trustees and Officers

Any person dealing with the Trust in respect of any matters pertaining to the Trust Assets
and any right, title or mterest in the Trust Assets or to the Trust or to securities of the Trust shall be
entitled to rely on a certificate, statutory declaraticn or resolution executed or certified by the Trustees or
the Manager or any officer of the Trust appointed by the Trustees as to the capacity, power and authority
of the Trustees or any other person to act for and on behalf and in the name of the Trust. No person
dealing with the Frustees, the Manager or officers of the Trust shall be bound to see the application of any
funds or property passing into the hands or control of the Trustees, the Manager or officers of the Trust.
The reccipt of the Trustees or officers of the Trust for monies or other consideration shal! be binding upoen
the Trust.

9.12 ~ Execution of Instruments and Apparent Authority

{(a) The Trustees shall have the power, from time to time, to appoint any Trustee or Trustees,
any officer or officers of the Trust or any other person or persons on behalf of the Trust to
sign agreements, instruments or other documents in writing and to do such acts and agree
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to such things, on behalf of the Trust, as may be necessary or desirable in connection
therewith.

(b) No purchaser, transfer agent or other person dealing with the Trustees or with any officer
of the Trust or agent of the Trustees will be bound to make any enquiry concerning the
validity of any transaction purporting to be made by the Trustees or by such officer or
agent or make enquiry conceming, or be liable for, the applicable money or property
paid, lent or delivered to or on the order of the Trustees or such officer, employee or
agent. Any person dealing with the Trust in respect of any matiers pertaining to the Trust
Assets and any right, title, or interest therein, or to the Trust or the Trust Units will be
entitled to rely on a certificate, statutory declaration or resolution executed or certified by
the Trustees as to the capacity, power and authority of the Trustees, any consultant or
agent or any other person to act for and on behalf and in the name of the Trust. No person
dealing with the Trustees or any consultant or agent of the Trust will be bound to see to
the application of any funds or property passing into the hands or. control of such

Trustess, consultant or agent of the Trust. The receipt of the Trustees or of authorized -

consultants or agents of the Trust, for money.or other consideration, will be binding upon
the Trust. .

9.13 Delegation of Povwers to the Manager

Except as expressly prohibited by law, the Trustees may grant or delegate to the Manager
such authority and such powers as the Trustees may in their discretion deem necessary or desirable to
effect the actual administration of the duties of the Trustees under this Declaration of Trust, without
regard to whether such authority is normally granted or delegated by trustees. The Trustees may grant
broad discretion to the Manager to administer and manage the day-to-day operations of the Trust, to act as
agent for the Trust, to execute documents on behalf of the Trust and to make executive decisions which
conform to general policies and general principles set forth herein or previously established by the
Trustees. The Manager shall have the powers and duties expressly provided for herein and in any
admunistration or management agreement including, without limitation, the power to retain and instruct
such appropriate experts or advisors to perform those duties and obligations herein which it is not
qualified to perform (and the Manager shall notify the Trustees of the name of the person or persons
retained or instructed and the terms and conditions thereof). The Trustees may enter into the Management
Agreement and any other confract with the Manager relating to the Manager's authority, term of
appointment, compensation and any other matters deemed desirable by the Trustees. The Trustees shall
have no liability or responsibility for any actions of the Manager herevnder or under the Management
Agreement and the Truslees, in relying upon the Manager, shall be desmed to have complied with their
obligations under section 9.4 hereof.

ARTICLE 10
COMMITTEES OF TRUSTEES

10.1 Delegation

Except as prohibited by law, the Trustees may appoint from among their number one or
more committees of Trustees and may delegate to any such comumittee any of the powers of the Trustees,
provided that 2 majority of the Trustees appointed to any committee shall be Residents and provided
further that, for greater certainty, any such committee shall not take any action or engage in zny activity
that the Trustees would be prohibited from taking or engaging in pursuant to the terms of this Declaration
of Trust. The Trustees shall have the power to appoint, employ or contract with any person for any matter
relating to the Trust or its assets or affairs.
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10.2 Procedure

Urnless otberwise determuiced by the Trustees, a quorum for meetings of any commitiee
shall be a majority of its members. Each committee shall have the power io appoint its chairman and to
delineate the duties and responsibilities of such chairman. The rules for calling (including, for greater
certainty, the giving of notice), location, holding, conducting, participating in, voting at and adjourning
meetings of the commuttee shall be the same as those governing meetings of the Trustees. Each member
of a committee shall serve at the pleasure of the Trustees and, in any event, only so long as he shall be a
Trustee. The Trustees may fill vacancies in a committee by appointment from among their members.
Frovided that a quorum is maimtained, the committee may continue to exercise its powers notwithstanding
any vacancy among its members,

ARTICLE 11
AMENDMENT

11.1 Amendment

The provisions of this Declaration of Trust, except where specifically provided otherwise,
may onty be amended by the Trustees with the consent of the Trust Unitholders by Special Resclution;
provided that the provisions of this Declaration of Trust may be amended by the Trustees al any time and
from time to time without the consent, approval cr ratification of the Trust Unitholders or any other

person:

(a) at any time for the purpose of ensuring continuing compliance with applicable laws
(including the Tax Act), regulations, requirements or policies of any governmental
authority having jurisdiction over the Trustees or the Trust or the distribution of Units
(including ensuring that the Trust continues to qualify as a “mutual fund trust” within the
meaning of the Tax Act and that the Trust Units are not disqualified for investment by
Plans);

{b) at any time for the purpose of making amendments which, in the opinion of counsel to
the Trustees, provide additional protection or added benefits for the Trust Unitholders;

(c) at any time for the purpose of removing any conflicts or inconsistencies in this
Declaration of Trust or making minor changes or corrections, inciuding the corrections or
rectifications of any ambiguities, defective provisions, errors, mistakes or omissions
which are, in the opinion of the Trustees, necessary or desirable and not prejudicial to the
Trust Unitholders; or

(d) tor the purpose of:

{1 meking amendments which, in the opinion of the Trustees, are necessary or
desirable as a result of changes in generally accepted accounting principles
{including accounting guidelines) or taxation or other laws or the administration
or enforcement thereof;

(i1) enabling the Trust to issue Trust Units for which the purchase price is payable in
instalments; or

(iii)  any purpese (except one in respect of which a Unitholder vote is specifically
otherwise required) if the Trustees are of the opinion that the amendment is not
prejudicial to Trust Umnitholders and it is necessary or desirable,

but, notwithstanding the foregoing, no such amendment: (i) shall be adopted which causes (A) the Trust
to fail or cease to qualify as a “mutval fund trust” under the Tax Act, or (B) the Trust Units to be
disqualified for investment by Plans; or (i1} shzll (A) modify the right to one vote per Trust Unit or reduce
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the fractional undivided interest in the Trust Assets represented by any Trust Unit without the consent of
the holder of such Trust Unit, or (B) reduce the percentage of votes required fo be cast at a mesting of the
Trust Unitholders for the purpose of section 11.1 without the consent of Trust Unitholders by Special

Resolution.

11.2 No Termination

No amendment to or amendment and restatement of this Declaration of Trust, whether
pursuant to this Article 11 or otherwise, shall be construed as a terrnination of the Trust and the settlement

or establishment of a new trust.

11.3 Notification of Amendment

As soan as shall be practicable after the making of any amendment pursuant to this
Article 11, the Trustees shall furnish written notification of the substance of such amendment to each

Trust Unitholder.

ARTICLE 12
MEETINGS OF TRUST UNITHOLDERS

12.1 Meetings of Trust Unitholders

{a) A meeting of the Trust Unitholders may be called at any time by the Trustees and shall be
called by the Trustees upon a written requisition of Trust Unitholders holding in the
agpregate not less than 10% of the Trust Units then outstanding, which requisition must
specify in reasonable detail the business proposed to be transacted at the meeting. The
Trust will not hold annual meetings of Trust Unitholders.

(b) Subject to section 12.1{c), if the Trustees do not within 21 days after receiving the
requisition referred to in section 12.1(a) call & meeting, any Trust Unitholder who signed
the requisition may call the meeting in accordance with the provisions of this Article 12

{c) The Trustees, in their sole discretion, may deny a requisition for a meeting under the
following circumstances:

{1} it clearly appears to the Trustees, acting reasonably, that the matter covered by
the requisition is submitted by the Trust Unitholders primarily for the purpose of
enforcing a personal claim or redressing a personal grievance against the Trust,
the Trustees, the officers of the Trust or its security holders, or primarily for the
purpose of promoting general economie, political, racial, religious, social or
similar causes;

(it) it clearly appears to the Trustees, acting reascnably, that the matter covered by
the requisition does not relate in a significant way to the business or affairs of the
Trust;

(ii)  the Trust, at the Trost Unitholder's request, included a matter covered by a
requisition in an information circular retating to a meeting of Trust Unitholders
held within two years preceding the receipt of such request, and the Trust
Unitholder failed to present the matter, in person or by proxy, at the meeting;

(iv)  substantizlly the same matter covered by the requisition was submitied to Trust
Unitholders in an information circolar (including 2 dissident's information
circular} relating to a meeting of Trust Unitholders held within two years
preceding the receipt of the Trust Unitholder's request and the matter covered by
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the requisition did not receive more than 40% of the total number of Trust Units
voted; or

) the rights conferred by this section 12.1 are being abused to secure publicity.

{d) The chairperson of any meeting shall be the Chairman of the Trustees or in his absence,
any other Trustee specified by resolution of the Trustees or, in the absence of any
Trustee, any person appointed as chairperson of the meeting by the Trust Unitholders
present. The chatrperson of the meeting shall appoint the Secretary of the Trust or, in the
absence of the Secretary, an individual, who need not be a Trust Unitholder, to act as
secretary of the meeting. If desired, one or more scrutineers, who need not be Trust
Unitholders, may be appointed by the chairperson.

(e) The Trustees, the officers of the Trust, the Auditors, Counsel and any other person
approved by the Trustees or the champerson of the meeting or by resolution passed by a
majority of the votes cast by Trust Unitholders represented at the meeting may attend
meetings of the Trust Unitholders. .

(f) To the extent that the rules and procedures for the conduct of a meeting of Trust
Unitholders are not prescribed herein, the rules and procedures shall be such reasonable
rules and procedures as are determined by the chairperson of the meeting and such rules
and procedures shall be binding upon all parties participating in the meeting.

2.2 Notice of Meetings

Notice of all meetings of Trust Unitholders shall be given by unregistered mail, postage
prepaid, addressed to each Trust Unitholder at his or her last address on the books of the Trust, mailed at
least 30 days and not more than 60 days before the meeting. Such notice shall specify the time when, and
the place where, such meeting is to be held and shall specify the nature of the business to be transacted at
such meeting in sufficient detail to permit a Trust Unitholder to form a reasoned judgment thereon,
together with the text of any Special Resolution, at the time of mailing of the notice, proposed to be
passed. Any adjourned meeting, other than 2 meeting adjoumed for lack of a quornym under section
12.8(b}, may be held as adjourned without further notice. The accidental omission to give notice or the
non-receipt of such notice by a Trust Unithelder shall not invalidate any resolution passed at any such
meeting. Notwithstanding the foregoing, a meeting of Trust Unitholders may be held at any time without
notice if all the Trust Unitholders are present or represented thereat or those not so present or represented
have waived notice. Any Trust Unithoider (or a duly appointed proxy of a Trust Unitholder) may waive
any notice required to be given under the provisions of this section, and such waiver, whether given
before or after the meeting, shall cure any default in the giving of such notice. Attendance at a meeting of
Trust Unitholders shall constitute a waiver of notice unless the Trust Unitholder or other person attends
the meeting for the express purpose of objecting to the transaction of any business on the grounds that the
meeting is not properly called.

12.3 Quorum

At any meeting of the Trust Unitholders, subject as hereinafter provided, a quonum shall
consist of two or more individuals present in person either holding personally or representing as proxics
not less in aggregate than 10% of the votes attached to all outstanding Trust Units. In the event of such
quorun not being present at the appointed place on the date for which the meeting is called within 30
minutes after the time fixed for the holding of such meeting, the meeting, if called by request of Trust
Unitholders, shall be terminated and, if otherwise called, shall stand adjourned to such day being not less
than 7 days later and to such place and time as may be appointed by the chairperson of the meeting. If a:
such adjourned meeting a quorum as above defined is not present, the Trust Unitholders present either
personally or by proxy shall form a quorum, and any business may be brought before or dealt with at such
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an adjourned meefing which might have been brovght before or dealt with at the original meeting in
accordance with the notice calling the same.

The chairperson of any mesting at which a quorum of Trust Unitholders is present may,
with the consent of the majority of the Trust Unitholders present in person or by proxy, adjoum any such
meeting and no notice of any such adjournment need be given.

12.4 Voting Rights

Only Trust Unitholders of record on the applicable record date for voting shall be entitled
to vote. Each Trust Unit shall entitle the holder or holders of that Trust Unit to one vote on a poll vote at
any meeting of Trust Unitholders. Every question submitted to a meeting, other than a Special Resolution,
shall, unless a poll vote is demanded, be decided by a show of hands vote, on which every person present
and entitled to vote shall be entitled to one vote and unless a poll is demanded, a declaration by the
chairperson that a resolution has been carried or carried unanimously or by a particular majority, or lost or
not carried by a particular majority, shall be conclusive evidence of the fact. If a poll is demanded
concerning the election of a chairperson or an adjournment, it shall be taken immediately upon request
and, in any other case, it shall be taken at such time as chairperson of the meeting may direci. The poll
shall be taken in such mammer as the chairperson may direct. The demand for a poll shall not prevent the
continuation of a meeting for the transaction of any business other than the question on which the poll has
been demanded.

If Trust Units are held jointly by two or more persons, any one of them present in person
or by proxy at the meeting may vote in the absence of the other or others; but if more than one of them is
present in perscn or by proxy, they shall vote together with respect to the Trust Units held jointly,
provided that only one of them can vote on a show of hands, and, if they do not agree on how to exercise
any vote to which they are jointly entitled (including a voie on a show of hands), they shall, for the
purposes of the voting, be deemed not to be present, The chairperson of the meeting shall be entitled to
vote in respect of Trust Units held by the chairperson represented by the chairperson by proxy. In the case
of an equality of votes, the chairperson shall not have a casting vote and the resolution shall be deemed to
be defeated. '

12.5 Proxies

Whenever the vote or consent of Trust Unitholders is required or permitted under this
Declaration of Trust, such vote or consent may be given either directly by the Trust Unithelder or by a
proxy. The instrument appeinting a proxy must be in writing and either substantially in a form which may
be approved by the Trustees acting reasonably or as may be satisfaciory to the chairperson of the meeting
at which it is sought to be exercised. The instrument of proxy must be executed by the Frust Unitholder
giving the proxy or his agent duly authorized in writing and, if given on behalf of joint holders, must be
executed by all of them and may be revoked by any of them, and, if given by a Trust Unitholder which is
a body corporate, must be executed on its behalf by a person duly authorized in writing. Any person may
be appointed a proxy, whether or not that person is a Trust Unitholder. The Trustees, on behalf of the
Trust, may solicit instruments of proxy from the Trust Unitholders or any of them in respect of any matter
requiring or permitting the Trust Unitholder's vote or consent. An instrurnent of proxy shall be deposited
with the chairperson of the meeting before any vote is cast under its authority or at such earlier time or in
such manner as the Trustees may preseribe from time to time.

An instrument of proxy executed in compliance with the foregoing shall be valid unless
challenged at the time of or prior to its exercise and the person challenging the instrument shell have the
burden of proving, to the satisfaction of chairperson of the meeting at which the instrument is proposed to
be used, that the mstrument of proxy is invalid. Any decision of the chairperson of the meeting in respect
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of the validity of an instrument of proxy shall be final and binding upon all persons., An instrument of
proxy shall be valid only at the meeting with respect to which it was solicited or any adjournment thereof.

A vote cast in accordance with any proxy shall be valid notwithstanding the death,
incapacity, insolvency or bankruptcy of the Trust Unitholder giving the proxy or the revocation of the
proxy unless written notice of the death, incapacity, insolvency, bankmuptey of the Trust Unitholder or
revocation of the proxy has been received by the chairperson of the meeting prior to the time the vote is
cast,

12.6 Personal Representatives

Subject io the provisions of Article 13, if a Trust Unitholder is deceased, his personal
representative, upon filing with the secretary of the meeting such proof of his appointment as the
secretary considers sufficient, shall be entitled to exercise the same voting rights at any meeting of Trust
Unitholders as the Trust Unitholder would have been entitied to exercise if the Trust Unitholder were
living and for the purpose of the meeting shall be considered to be a Trust Unitholder. Subject to the-
provisions of the will of a deceased Trust Unitholder, if there is more than one personal representative,
the provisions of section 12.4 relating to joint helders shall apply.

12.7 Resolutions Binding the Trustees

Trust Unitholders shall be entitled to pass resolutions that will bind the Trust and the
Trustees only with respect to the following matters:

(2) the election or removal of a Trustee to the extent pexmitted by Article &;

)] the appointment or removal of Auditors as provided in Article 17;

{c) the approval of amendments of this Declaration of Trust as provided in Article 11;

(d) the amalgamation, merger, arrangement or capital reorganization of the Trust;

(e) the termination or dissclution of the Trust, as provided in section 14.2;

(f) t.he sale, lease, exchange or other distribution or disposition of all or substantially all of
the Trust Assets;

() the ratification of any Trust Unitholder rights plan, distribution reinvestment plan,

distribution reinvesiment and Trust Unit purchase plan, Trust Unit option plan or other
compensaticn plan contemplated by section 5.10 requiring Trust Unitholder approval
under laws or regnlations applicable to the Trust;

(h) the creation of new Classes of Units as provided in section 9.2(w);

(i) the acquisition of Trust Assets that are proposed to be acquired with the prepayment
proceeds of Master LP Notes where such proceeds are greater than 20%]of the principal
amount of the Master LP Notes being prepaid in any trailing 12 month period, provided
that only the approval of the Trust Unitholders holding the corresponding Trust Units
shall be required to be obtained by the Trustees; and

T any other matters that the Trustees may determine or as may be properly brought before a
meeting of Trust Unitholders including any other matters required by securities law,
stock exchange rules or other laws or regulations to be submitted to Trust Unitholders for
their approval.

Except with respect to the above matters set out in this section 12.7, no action taken by
the Trust Unitholders or any resolution of the Trust Unitholders at any meeting shall in any way bind the
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Trustees. Any action taken or resolution passed in respect of any matter at a meeting of Trust Unitholders
shall be by Special Resolution, unless the contrary is otherwise expressly provided under any specific
provision of this Declaration of Trust and except for the maiters set out in sections 12.7(a), 12.7(b),
12.7(h) and, if applicable, 12.7(k) above which matfers may be dealt with by Ordinary Resolution.

12.8
(2)
(b)
(c)
12.9

Meaning of “Special Resolution”

The expression “Special Reselution” when used in this Declaration of Trust means,
subject to this Article 12, a resolution proposed to be passed as a special resolutien at a
meeting of Trust Unitholders (including an adjourned meeting) duly convened for that
purpose and held in accordance with the provisions of this Article at which two or more
individuals present in person either holding personally or representing as proxies not less
in aggregate than 10% of the number of Trust Units then outstanding and passed by the
affirmative votes of the bolders of more than 46 2/3% of the Trust Units represenied at
the meeting and voted on a poll upon such resolution. S

Notwithstanding section 12.3, if at any meeting at which a Special Resolution is proposed
to be passed the holders of 10% of the aggregate number of Trust Units outstanding are
net present in person or by proxy within 30 minutes after the time appointed for the
meeting, then the meeting, if convened by or on the requisition of Trust Unitholders, shall
be dissolved; but in any other case it shall stand adjourned to such date, being not less
than 21 nor more than 60 days later and to such place and time as may be appointed by
the chairperson of the meeting. Not less than 10 days prior notice shall be given of the
time and place of such adjourned meeting in the manner provided in section 122, Such
notice shall state that ai the adjourned meecting the Trust Unitholders present in person or
by proxy shall form a gquorum but it shall not be necessary to set forth the purposes for
which the meeting was originally called or any other particulars. At the adjourned
meeting, the Trust Unitholders present in person or by proxy shall form a quorum and
may transact the business for which the meeting was originally convened and a resolution
proposed at such adjourned meeting and passed by the requisite voie as provided in
section 12.8(a) shall be a Special Resclution within the meaning of this Declaration of
Trust, notwithstanding that the holders of less than 10% of the aggregate number of Trust
Units then outstanding are present in person or by proxy at such adjourned meeting.

Votes on Special Resolution shall always be given on a poll and no demand for a poll on
a Special Resolution shall be necessary.

Meaning of “Outstanding”

Every Trust Unit issued, certified and delivered hereunder shall be deemed 1o be

outstanding until it shall be cancelled or delivered to the Trustees or Transfer Agent for cancellation

provided that:

(a)

(b)

when a new certificate has been issued in substitution for a Trust Unit Certificate which
has been lost, stolen, mutilated or destroyed, only one of such Trust Unit Certificates
shall ke counted for the purposes of determining the number of Trust Units outstanding;
and

for the purpose of any provision of this Declaration of Trust entitling holders of
outsianding Trust Units to vote, sign consents, requisitions or other instruments or take
any action under this Declaration of Trust, Trust Units owned directly or indirectly,
legally or equitably, by the Trust shall be disregarded,
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12.10 Record Date for Voting

For the pyrpose of determuning the Trust Unitholders who are entitled to vote or act at
any meeting or any adjournment thereof, the Trustees may fix a date not more than 60 days and not less
than 30 days prior to the date of any meeting of Trust Unitholders as a record date for the determination
of Trust Unitholders entitled to vote at such meeting or any adjournment thereof, and any Trust
Unitholder who was a Trust Unitholder at the time so fixed shall be entitled to vote at such meeting or any
adjournment thereof even though the Trust Unitholder has since that time disposed of his or her Trust
Units, and no Trust Unitholder becoming such after that time shall be so entitled to vote at such meeting
or any adjournment thereof. In the event that the Trustees do not fix a record date for any meeting of
Trust Unitholders, the record date for such meeting shall be the date upon which notice of the meeting is
given as provided under section 12.2.

- 1212 Resolutions in Writing

Notwithstanding any other provision of this Declaration of Trust, a resolution in writing
circulated to alt Frust Unitholders and executed by Trust Unitholders holding more than 50% of the
outstanding votes required to vote in favour thereof at a meeting of Trust Unitholders to approve that
resolution, if such resolution is an Ordinary Resolution, or a resolution in writing circnlated to all Trust
Unitholders and executed by Trust Unitholders holding more than 66 2/3% of the outstanding votes
required to vote in favour thereof at a meeting of Trust Unitholders to approve that resolution, if such
resolution is a Special Resolution, shall be as valid and binding for all purposes of this Declaration of
Trust as if such Trust Unitholders had exercised at that time all of the voting rights to which they were
then entitled under section 12.7 or 12.8 in favour of such resolution at a meeting of Trust Unitholders
duly called for the purpose.

12.13 Binding Effect of Resolntions

Every resolution passed in accordance with the provisions of this Declaration of Trust at
a meeting of Trust Unitholders shall be binding uwpon all the Trust Unitholders, whether present at or
absent from that meeting, and cach and every Trust Unitholder shall be bound to give effect accordingly
to every such resolution.

12.14 No Breach

Notwithstanding any other provision of this Declaration of Trust, Trust Unitholders shali
have no power to effect any amendment to this Declaration of Trust which would require the Trustees to
take any action or conduct the affairs of the Trust in a manner which would constitute a breach or defauit
by the Trust or the Trustees under any agreement binding on, or obligation of, the Trust or the Trustees.
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12.15 Vote by Class, Series and Designation

If, based on the opinion of Counsel to the Trust, a Class or Series or Designation of Units
is affected by any matter requiring the approval of Trust Unitholders in a manner which is different from
units of another Class or Series or Designation of Units, the holders of Units of such Class or Series or
Designation shall be entitled to vote separately as a Class or Series or Designation in respect of such
matter and, notwithstanding anything to the contrary herein contained, such matter shafl not become
effective until it has been approved by the holders of Units of each Class or Series or Designation entitled
to vote thereon. If a Class or Series or Designation of Units is affected by any matter requiring approval
and the other Class or Series or Designation of Units is not affected by such matter, the holders of Units
of the Class or Series or Designation so affected shall only be entitled to vote in respect of such matter
and such other Class or Series or Designation shall not be entitled to vofe in respect thereof. The
provisions of Article 12 shall apply, mutafis mutandis to any meeting of the Trust Unitholders of a single
Class or Series or Designation of Units.

_ ARTICLE 13
CERTIFICATES, REGISTRATION AND TRANSFER OF TRUST UNITS

13.1 Nature of Trust Units

The provisions of this Articie 13 shall not in any way alter the nature of Trust Units or the
relationships of a Trust Unitholder to the Trustees and of one Trust Unitholder to another but are intended
only to facilitate the issuance of certificates evidencing the ownership of Trust Units, if desirable to issue
them to Trust Unitholders and the recording of all transactions in respect of Trust Units and Trust Unit
Certificates, whether by the Trust or other persons.

13.2 Form of Trust Unit Certificates

(a} Trust Unit Certificates shall, subject to the provisions hereof, be in such fonm as is
authorized from time to time by the Trustees.

{b) If issued, Trust Unit Certificates are issuable only in fully registered form.
(c) The definitive form of the Trust Unit Ceriificates shall:
(1) be in the English language;
(i1} be dated as of the date of issue thereof; and
(iii)  contain such distinguishing letters and nuimbers as the Trustees shall prescribe.

(d) In the event that the Trust Unit Certificate is translated into the French language and any
provision of the Trust Unit Certificates in the French language shall be susceptible of an
interpretation different from the equivalent provision in the Englishk language, the
interpretation of such provision in the English language shall be determinative,

{(e) Each Trust Unit Certificate shall be signed cn behalf of the Trustees. The signature of
ihe Trustees or any officers on behall of the Trustees required to appear on such
certificate may be printed, lithographed or otherwise mechanically reprodiced thereon
and, in such event, certificates so signed are as valid as if they had been signed manually.

(D The Trust is not bound to issue more than one Trust Unit Certificate in respect of Units
held jointly or in commmon by two or more persons and delivery of a Trust Unit Certificate
to one of them shall be sufficient delivery to all.

43 -



13.3 Contents of Trust Unit Certificates

(2) Until otherwise determined by the Trustees, each Trust Unit Certificate shall legibly set
forth on the face thereof, inter alia, the following:

(i) the name of the Trust and the words “A trust created under the laws of the
Province of Ontario by a Declaration of Trust dated as of February 1, 2010, as
may be amended from time to time”, or words of like effect;

(i1} the name of the person to whom the Trust Unit Certificate is issued as Trust
Unitholder;

{iii)  the number, Class, Series and Designation of Trust Units represented thereby and
whether or not the Trust Units represented thereby are fully paid;

{iv}  that the Trust Units represented thereby are transferable but that such transfers
are subject to restrictions set cut in this Declaration of Trust;

(v the words “The Trust Untts represented by this certificaic are issued upon the
terms and subject to the conditions of the Declaration of Trust, which Declaration
of Trust is binding upon all holders of Trust Units and, by acceptance of this
certificate, the holder assents to the terms and conditions of the Declaration of
Trust. A copy of the Declaration of Trust pursuant to which this certificate and
the Trust Units represented thereby are issued may be obtained by a Trust
Unitholder on demand and without fee from the head office of the Trust”, or
words of like effect; and

{(vi)  the words “For information as to personal liability of a Trust Unitholder, see the
reverse side of this certificate™, or words of Hke effect.

(b) Until otherwise defermined by the Trustees, each such certificate shall legibly set forth on
the reverse side thereof, inter alia, the following:

(1) “The Declaration of Trust provides that no Trust Unitholder shall be subject to
any perscnal liability whatsoever, in tort, contract or otherwise, to any person in
connection with the assets of the Trust or the obligations or the affairs of the
Trust and all such persons shall look sclely to the assets of the Trust for
satisfaction of claims of any nature arising out of or in connection therewith and
the assets of the Trust only shall be subject to levy or execution”, or words of like
effect; and

{ii) appropriate forms of notice of exercise of the right of redemption and of powers
of attorney for transferring Trust Units.

The Trust Unit Certificates may be engraved, printed or lithographed, or partly in one form and partly in
another, as the Trustees may determine.

134 Register of Trust Unithelders

A register may be kept at the principal corporate office of the Trust which register shall
contain the names and addresses of the Trust Unitholders, the respective numbers and Classes, Series and
Designations of Trust Units held by them, the certificate numbers of certificates representing such Trust
Units and a record of all transfers and redempticns thereof. Branch transfer registers shali be maintained
at such other offices of the Trust as the Trustees may from time to time designate. Only Trust Unitholders
whose Trost Units and/or Trust Unit Certificates are so recorded shall be entitled to receive distributions
or to exercise or enjoy the rights of Trust Unitholders hereunder. The Trustees shall have ihe right to treat
the person registered as a Trust Unitholder on the register of the Trust as the owner of such Trust Units
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for all purposes, including, without limitation, payment of any distribution, giving notice to Trust
‘Unitholders and determining the right to attend and vote at meeting of Trust Unitholders. All issuances of
Reinvestment Units shall be recorded in the register of Trust Units, whether or not Trust Unit Certificates
are issued in respect thereof.

13.5
(a)

(b)

(@

Limitation of Non-Resident Ownership

At no time may Non-Residents be the beneficial owners of more than 49% of the Trust
Units {on either a non-difated or Fully Diluted Basis).

The Trustees shall have the power and authority to determine from time to time written
guidelines with respect o the form and content of a Unithelder's Dieclaration, the fimes at
which any Unitholder's Declarations are to be requested and any other relevant matters
relating to Unitholder's Declarations.

A Unitholder's Declaration shall be in the form and substance from time to time
determined by the Trustees and, without limiting the generality of the foregoing, may be
required to be in the form of a declaration in writing sworn under oath or affirmed in a
manner and in a form accepiable to the Trustees. Without limiting the generality of the
foregoing, any Unitholder's Declaration may be required to contain information with

respect to;

(i) whether the Unitholder is the beneficial owner of the applicable Units or whether
any other person is the beneficial owner of those Units; and

(i1) whether the Unitholder or any other beneficial owner of the Units is a Non-
Resident.

Il the Trustees become aware that the limitations on ownership set forth in section 13.5(a)
is, or may be, contravened or that such a situation is imuminent, the transfer agent or
registrar shall make a public announcement thereof and shall not accept a subscription for
Trust Units from or issue or register a transfer of Trust Units to a person unless the
person provides a Unitholder's Declaration satisfactory to the Trustees that the person is
not a Non-Resident and does not and will not hold Trust Unils on behalf of or for the
benefit of any Non-Resident and will not be subject to the instructions or influence of any
Non-Resident with respect to the voting of any Trust Units. If, notwithstanding the
foregoing, the Trustees deterruine either that more than 49% of the Trust Units {on either
a non-diluted or Fully Diluted Basis) are held or beneficially owned by Non-Residents
the Trustees may send a notice to those Non-Residents holding Trust Units, as applicable,
chosen in inverse order to the order of acquisition or registration or in any manner as the
Trustees may consider equitable and practicable, requiring them to sell their Trust Units
or a portion thereof within a specified period of not less than 30 days. If the Trust
Unitholders receiving such notice have not sold the specified number of Trust Units or
provided the Trustees with Unitholders' Declarations or other satisfaciory evidence
within such period that they are not Non-Residents and that they do not and will not hold
Trust Units on behalf of or for the benefit of any Non-Resident and that they are not and
will not be subject to the instructions or influence of any Non-Resident with respect to
the voting of any Trust Units, the Trustees may on behalf of such Trust Unitholders sell
such Trust Units and, in the interim, shall suspend the voting and distribution rights
attached to such Trust Units. Upen such sale, the affected holders shall cease to be
holders of such Trust Units and their rights i respect of such Trust Units shall be limited
to receiving the net proceeds of sale upon surrender of the certificates representing such
Trust Units.
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13.6

(d)

(2)

(b

{c)

(d)

(e)

Subject to section 9.6, unless and until the Trustees shall have been required to do so
under the terms hereof, the Trustees shall not be bound to do or take any proceeding or
action with respect to this section 13.5 by virtue of the powers conferred on them hereby.
The Trustees shall have the sole right and authority to make any determination required
or contemplated under this section 13.5. The Trustees shall make all determinations
necessary for the administration of the provisions of this section 13.5 and, without
limiting the generality of the foregoing, if the Trustees consider that there are reasonable
grounds for believing that a contravention of the limitations on ownership set forth in
section 13.5(a) has occwired or will occur, the Trustees shall make a determination with
respect to the matter. Any such determination shall be conclusive, final and binding
except to the extent medified by any subsequent determination by the Trustees. In any
situation where it is unclear whether Trust Units are held for the benefit of Non-
Residents, the Trustees may exercise their discretion in determining whether such Trust
Units are or are not so held, and any such exercise by them of their discretion shall be
binding for the purposes of this section 13.5. Notwithstanding the foregoing, the Trustees
may delegate, in whole or in part, their power to make a determination in this respect to
any officer of the Trust.

Transfer of Trust Units

Subject to the provisions of this Article 13 and applicable securities laws, the Trust Units
shall be fully transferable withoui charge as between persons, but no transfer of Trust
Units shall be effective as against the Trustees or shall be in any way binding upon the
Trustees until the transfer has been approved by the Trustees and recorded on the
Registers.

No transfer of a Trust Unit will be recognized unless such transfer is of a whole Trust
Unit, unless otherwise determined by the Trustees.

Subject to the provisions of this Article 13, Trust Units shall be transferable on the
Registers only by the Trust Unitholders of record thereof or their executors,
administrators or other legal representatives or by their agents or attorneys duly
authorized in writing, and only upon delivery to the Trust of the centificate therefor,
properly endorsed or accompanied by a duly executed instrument of transfer or power of
attorney and accompanied by all necessary transfer or other taxes imposed by law,
together with such evidence of the genuineness of such endorsement, execution and
authorization and other matters that may reasonably be required by the Trustees. Upon
such delivery, the transfer shall be recorded on the Registers and a new certificate for the
Trust Units shzal! be issued to the transferee and a new certificate for the balance of Trust
Units not transferred shall be issued to the transferor.

Any person becoming entitled to any Trust Units as a consequence of the death,
bankruptey or mental incornpetence of any Trust Unitholder, or otherwise by operation of
law, shall be recorded as the holder of such Trust Units and shall receive, in the case of
Trust Units, a new 'Trust Unit Certificate therefor only upon production of evidence
satisfactory to the Trustees and delivery of the existing cerificate to the Trustees, but
until such record is made the Trust Unitholder of record shall continue to be and be
deerned to be the holder of such Trust Units for all purposes whether or not the Trustees
shall have actual or other notice of such death or other event.

Trust Unit Certificates representing any number of Trust Units may be exchanged
without charge for Trust Unit Certificates representing an equivalent number of Trust
Units in the agpregate. Any exchange of Trust Unit Certificates may be made at the
offices of the Trust where Registers are maintained for Trust Unit Certificates pursuant to
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the provisions of this Atticle 13. Any Trust Unit Certificates tendered for exchange shall
be surrendered to the Trustees and then shall be cancelled.

13.7 Trust Units Held Joinfly or in a Fiduciary Capacity

Except as herein provided, the Trustees may treat two or more persons holding any Trust
Units as joint owners of the entire interest therein unless their ownership is expressly otherwise recorded
on the register of the Trust, but no entry shall be made in the register or on any cerfificate that any person
is 1n any other manner entitled to any future, limited or contingent interest in any Trust Units; provided,
however, that any person recorded as a Trust Unitholder may, subject to the provisions hereinafter
contained, be described in the Register or on any certificate as a fiduciary of any kind and any customary
words may be added to the description of the holder to identify the nature of such fiduciary relationship.

13.8 Performance of Trust

The Trustees, the Trust and any officers of the Trust, shall not be bound to be responsible
for or otherwise inquire into or ensure the perforimance of any trust, express, implied or constructive, or of
any pledge or equity to which any of the Trust Units or any interest therein are or may be subject, or to
ascertain or enquire whether any transfer of any such Trust Units or interests therein by any such Trust
Unitholder or by his or her personal representatives is authorized by such trust, pledge, or equity, or to
recognize any person as having any interest therein except for the person recorded as Trust Unitholder.

13.9 Lost Certificates

In the event that any certificate for Trust Units is lost, stolen, destroyed or mutilated, the
Trustees may authorize the issuance of a new certificate for the same number of Trust Units in lieu
thereof. The Trustees may in their sole discretion, before the issuance of such new certificate, require the
owner of the lost, stolen, destroyed or mutilated certificate, or the legal representative of the owner, to
mzke an affidavit or statutory declaration setting forth such facts as to the loss, theft, destruction or
mutilation as the Trastees may deem necessary, to surender any mutilated certificate and shall require the
applicant to supply to the Trust a “losi certificate bond™ or a similar bond in such reasonable sum as the
Trustees may direct indemnifying the Trust for so doing.

13.10 Death of a Trust Unitholder

The death of a Trust Unitholder during the continuance of the Trust shall not terminate
the Trust or any of the mutual or respective rights and obligations created by or arising under this
Declaration of Trust nor give such Trust Unitholder's personal representatives a right to an accounting or
take any action in court or otherwise against other Trust Unithclders or the Trustees or the Trust Assets,
but shall merely entitle the personal representatives of the deceased Trust Unitholder to demand and
Teceive, pursuant to the provisions hereof, a new certificate for Trust Uniis in place of the certificate held
by the deceased Trust Unitholder, if any, and upon the acceptance thereof such personal representatives
shall succeed to all rights of the deceased Trust Unitholder under this Peclaration of Trust.

13.11 Offer for Trust Units

(a) In this section 13.11:

0] “Dissenting Offeree” means, where an Qffer is made for all the Trust Units, a
holder of a Trust Unit who does not accept the Offer, and includes a subsequent
holder of a Trust Unit that is the subject of the Offer;

(i) “Offer” means an offer to acquire, directly or indirectly, outstanding Trust Units
{(inclnding securities then currently convertible, exchangeable or exercisable for
Trust Units) where, as of the date of the offer to acquire, either the Trust Units
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(b)

(c}

that are the subject of the offer to acquire, together with the Offeror's Trust Uniis,
constitute In the aggregate 209% or more of all outstanding Trust Units, or the
offer to acquire is made by the Trust itself;

(iti)  “offer to acquire” includes an acceptance of an offer to sell;

(iv) “Offeror” means a person, or two or more persons acting jointly or in coneert,
who makes an Offer, and includes the Trust itself if the Trust makes an Offer;

(v) “COfferor's Notice™ means the nofice deseribed in seciion 13.11(c); and

(vi) “Offeror's Units™ means Trust Units benefictally owned, or over which control
or direction is exercised, on the date of an Offer by the Offeror or any Affiliate or
associate of the Offeror.

If an Offer is made for all outstanding Trust Units (other than Trust Units held by or on
behalf of the Offeror or any Affiliate or associate of the Offeror or any person acting
jointly or in concert with the Offeror, within the meaning of the Securities Act (Ontario))
and, by such Offer, the Offeror agrees to be bound by the provisions of this section 13.11,
and.

(i) within the time provided in the Offer for its acceptance or within 120 days after
the date the Offer is made, whichever period is the longer, the Offer is accepted
by the holders of at least 90% of the outstanding Trust Units other than the
Offeror's Trust Units; and

(i) the Offeror has taken up and paid for the Trust Units of the Trust Unitholders
who accepted the Offer;

then:

(iiiy  the Offeror will be entitled to acquire, and the Dissenting Offerecs will be
required to sell to the Offeror, the Trust Units held by the Dissenting Offerees orn
the terms on which the Offeror acquired the Trust Units of the Trust Unitholders
who accepted the Offer,

provided that the Offeror complies with section 13.11(c) and section 13.11(e).

Where an Offeror is entitled to acquire Trust Units held by a Dissenting Offeree pursvant
to section 13.11(b), and the Offeror wishes to exercise such right, the Offeror must send
by registered mail before the earlier of 60 days after the date of termination of the Offer
and 180 days following the date of the Offer a notice (the “Offeror's Notice”) to each
Dissenting Offeree stating that:

(1) Trust Unitholders holding at least 90% of the outstanding Trust Units other than
the Offeror's Trust Units, have accepted the Offer;

(i1} the Offeror has taken up and paid for the Trust Units of the Trust Unitholders
who accepted the Offer;

(i)  a Dissenting Offeree must transfer his, her or its respective Trust Units to the
Gfferor on the terms on which the Offeror acquired the Trust Units of the Trust
Unritholders whe accepted the Offer within 21 days after the date of the sending
of the Offeror's Notice; and

(ivy  Dissenting Offerees must send the Unit Certificates representing their respective
Trust Units to the Trust, duly endorsed for transfer, within 21 days after the date
of the sending of the Offeror's Notice.
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(d)

()

()

(2)

()

A Dissenting Offeree to whom an Offeror's Notice is sent pursuant to section 13.11{c),
must, within 21 days after the sending of the Offeror's Notice, as applicable, send the
Unit Certificate representing his, her or its Trust Units to the Trust, duly endorsed for
transfer, f a Unit Cextificate for such Trust Units has been provided.

Within 21 days after the Offeror sends an Offeror's Notice pursuant to section 13.11(c),
the Offeror must pay or transfer to the Trustees, or to such other person as the Trustees
may direct, the cash or other consideration that the Offeror would have had to pay to the
Dissenting Offeree had they accepted the Offer in respect of the Units that they continne
to hold.

The Trustees, or the person directed by the Trustees, must hold in trust for the Dissenting
Offerees the cash or other consideration received under section 13.11{e), but such cash or
other consideration shall not form any part of the Trust Assets. The Trustees, or such
persons, shall deposit such cash in a separate account in a Canadian chartered bank, and
shall place such other consideration in the custody of a Canadian chertered bank or
similar institution, for safekeeping.

Within 30 days after the date of the sending of an Offeror's Notice pursuant te section
13.11(c), the Trustees, if the Offeror has complied with secticn 13.11(e), shall:

(i) do or cause to be done zall acts and things and execute and cause to be executed
all instruments as in the epinion of the Trustees may be necessary or desirable to
cause the transfer of the Trust Units of the Dissenting Offerees to the Offeror;

(ii) send or cause to be sent to each Dissenting Offeree who has complied with
section 13.11(d) the consideration to which such Dissenling Offeres is entitled
under this section 13.11; and

(iiiy  send or cause to be sent to each Dissenting Offeree who has not complied with
section 13.1 1{(d) a notice stating that:

(iv) his Trust Units have been transferred to the Offeror;

(v) the Trustees or some other persen designated in such notice are holding in trust
the considerztion for such Trust Units; and

(vi}  the Trusizes, or such other person, will send the consideration to such Dissenting
Offeree as soon as practicable after receiving the certificate(s) representing such
Dissenting Offeree’s Trust Units or such other documents as the Trustees or such
other person may require in lieu thereof;

and the Trusiees are hereby appointed the agent and attorney of the Dissenting Offeree
for the purposes of giving effect to the foregoing provisions.

Subject to applicable law, an Offeror cannot make an Offer for Trust Units unless,

concurrent with the communication of the Offer to any Trust Unitholder, a copy of the
Offer is provided to the Trust.
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13.12 Repurchase of Trust Units

The Trust shall be entitled to purchase for cancellation at any time the whole or from time
to time any part of the outstanding Trust Units, at & price per Trust Unit and on a basis to be detennined
by the Trustees in compliance with all applicable securities regulatory laws, regulations or policies or the
policies of any applicable stock exchange.

ARTICLE 14
TERMINATION

14.1 Term of Trust

Subject to the other provisions of this Declaration of Trust, the Trust shall continue for a
term ending on January 31, 2040, For the purpose of terminating the Trust by such date, the Trustees shall
commence to wind-up the affairs of the Trust on such date as may be determined by the Trustees, being
not more than two years prior to the end of the term of the Trust.

14.2 Termination with the Approval of Trust Unitholders

The Trust Unitholders may vote by Special Resolution to terminate the Trust at any
meeting of Trust Unitholders duly called by the Trustees for the purpose of considering termination of the
Trust, following which the Trustees shall commence to wind up the affairs of the Trust. Such Special
Resolutien may contain such directions to the Trustees as the Trust Unitholders determine, including a
direction lo distribute some or all of the Trust Assets.

14.3 Procedure Upon Termination

Ferthwith upon being required to commence to wind up the affairs of the Trust, the
Trustees shall give notice thereof to the Trust Unitholders, which notice shall designate the time or times
at which Trust Unitholders may surrender their Trust Units for cancellation and the date at which the
Registers shall be closed.

14.4 Powers of the Trustees Upon Termination

After the date on which the Trustees are required to commence to wind up the affairs of
the Trust, the Trustees shall undertake no activities except for the purpose of winding-up the affairs of the
Trust as hereinafter provided and, for this purpose, the Trustees shall continue to be vested with and may
exercise all or any of the powers conferred upon the Trustees under this Declaration of Trust,

14.5 Sale of Invesiments

After the date referred to in section 14.3, the Trustees shall proceed to wind up the affairs
of the Trust as soon as nay be reasonably practicable and for such purpose shall, subject to any direction
to the conirary in respect of a termination authorized under section 14.2, sell and convert into money the
Trust Assets n one transaction or in a series of transactions at public or private sales and do all other acts
approprizte te liquidate the Trust Assets, and shall in all respects act in accordance with the directions, if
any, of the Trust Unitholders (in respect of a termination authorized under section 14.2). If the Trustees
are unable to sell all or any of the Trust Asseis by the date set for termination, the Trustees may, subject
to obtaining all necessary regulatory approvals, distribute the remaining securities or other assets directly
to the Trust Unitholders of each Series and Designation of a Class on a pro rata basis with Trust
Unitholders holding Units of the same Series and Designation of a Class. If Master LP Notes are to be
distributed to the Trust Unitholders and the Trustees determine that it is advisable to have a note indenture
govern the rights and obligations of Master LP and the holders of the Master LP Notes, the Trustees shall
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be authorized to negotiate and seftle a note indenture on behalf of the Trust Unitholders, and the Trustees
shall have the power of attormey of the Trust Unitholders to do so.

14.6 Distribution of Proceeds or Assets

Afier paying, retiting or discharging or making provision for the payment, retirement or
discharge of all known liabilities and obligations of the Trust and providing for indemnity against any
other outstanding liabilities and obligations, the Trustees shall, subject to obtaining all necessary
regulatory approvals, distribute the remaining part of the proceeds of the sale of Trust Assets together
with any cash forming part of the Trust Assets among the Trust Unitholders of ecach Sedes and
Designation of a Class on a pro rata basis with Trust Unitholders holding Units of the same Series and
Designation of a Class, in accordance with section 3.1 hereof.

14.7 Turther Notice to Trust Unitholders

‘ in the event that less than all of the Trust Unitholders have surrendered their Trust Units
for cancellation within six months after the time specified in the notice referred to in section 14.3, the
Trustees shall give further notice to the remaining Trust Unitholders to swrender their Trust Units for
cancellation and if, within one year after the further notice, all the Trust Units shall not have been
swrrendered for cancellation, such remaining Trust Units shall be deemed to be cancelled without
prejudice to the rights of the holders of such Trust Units, if applicable, to receive their pro rata share of
the remaining Trust Assets, and the Trustees may sither take appropriate steps, or appoint an agent to fake
appropriate steps, to contact such Trust Unitholders (deducting all expenses thereby incurred from the
amounts to which such Trust Unitholders are entitled as aforesaid) or, in the discretion of the Trustees,
may pay such amounts into court.

14.8 Responsibility of the Trustees after Sale and Conversion

The Trostees shall be under no obligation to invest the proceeds of any sale of
investments or other assets or cash forming part of the Trust Assets after the date referred to in section
14.3 and, after such sale, the sole obligation of the Trustees under this Declaration of Trust shall be o
hold such proceeds or assets in trust for distrtbution under section 14.6.

ARTICLE 15
SUPPLEMENTAL INDENTURES

15.1 Provision for Supplemental Indentures for Certain Purposes

The Trustees may, without approval of the Trust Unitholders and subject to the
provisions hereof, and shall, when so directed in accordance with the provisions hereof, execute and
deliver indentures or instruments supplemental hereto which thereafter shall form part hereof, for any one
or more or all of the following purposes:

(a} modifying or amending any provisions of this Declaration of Trust in the circumstances
set forth in section 11.1 where the Trustees may do so without the consent, approval or
ratification of the Trust Unitholders or any other person; and

(b) modifying or amending any provisions of this Declaration of Trust where the
modification or amendment has been approved by Ordinary Resolution or Special
Resolution, as the case may be, or, if required, with the consernt of the holders of all of the
Trust Units,

and any such indenture or instrument supplemental to this Declaration of Trust shall be binding on all
parties, including without limitation, all Trust Unitholders on the later of (i) the date of the execution
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thereof, and (ii) the effective date of any required approval by Trust Unitholders with respect to that
indenture or instrnment.

ARTICLE 16
GENERAL
16.1 Notices
(=) Any notice or other document required to be given or sent to Trust Unitholders under this

Declaration of Trust shall be given or sent through ordinary post addressed to each
registered holder at his or her last address appearing on the Registers; provided that if
there is a general discontinuance of postal service due to strike, lockout or otherwise,
such nofice may be given by publication twice in the Report on Business section of the
National Edition of The Globe and Mail or similar seetion of any other newspaper having
national circulation in Canada; provided further that if there is no newspaper having
national circulation, then by publishing twice in the business section of a newspaper in
each city where a Register is maintained. Any notice so given shall be deemed to have
been given on the day following that on which the letter or circular was posted or, in the
case of notice being given by publication, after publishing such notice twice in the
designated newspaper or newspapers. Iz proving notice was posted, it shall be sufficient
to prove that such letter or circular was properly addressed, stamped and posted.

[6)] Any written notice or written communication given to the Trustees shall be addressed to
the Trustees at the head office of the Trust as designated pursuant to section 2.4, and shall
be deemed to have been given on the date of delivery or, if mailed, five days from the
date of mailing. If any such notice or communication shall have been mailed and if
regular mail service shall be interrupted by strikes or other irregularities, such notice or
communication shall be deemed to have been received 48 hours after 12:01 a.m. on the
day following the resumption of normal mail service, provided that during the period that
regular mail service shall be interrupted any notice or other communication shall be
given by personal delivery or by cable, telegram, telex or other means of prepaid,
transmitted or recorded communication.

16.2 Failure to Give Notice

The failure by the Trustees, by accident or omission or otherwise unintentionally, to give
any Trust Unitholder any notice provided for herein shall not affect the validity, effect or taking effect of
any action refemed to in such notice, and the Trustees shall not be liable to any Trust Unitholder for any
such failure.

16.3 Joint Holders

Service of a notice or documnent on any one of several joint holders of Trost Units shall
be deemed effective service on the other joint holders.

164 Service of Notice

Any notice or document sent by post to or left at the address of a Trust Unitholder
pursuant to this Article shall, notwithstanding the death or bankruptey of such Trust Unitholder, and
whether or not the Trustees have notice of such death or bankruptey, be deerned to have been fully served
and such service shall be deemed sufficient service on all persons having an interest in the Trust Units
concemed.

57



16.5 Agent For Service

Each Trnst Urutholder appoints the Manager as his/her agent for service in the Province
of Ontaric in respect of all matters conceming and/or relating to the Trust Units and authorizes and directs
the Manager to record his/her address in the securities register as </o First Leaside Managgement Inc.,
430 Regional Road #8, RR 1 Uxbridge, Ontario L9P I1RI; provided that the Trust Unitholder understands
that the Manager may be required by law cr otherwise to disclose to regulatory authorities the identity of
the Trust Unitholder and agrees that such information may be provided by the Manager if, as and when
required.

16.6 Information Available to Trust Unitholders

Each Trust Unitholder shall have the right to obtain, on demand and without fee, from the
head office of the Trust a copy of this Declaration of Trust and any amendments thereto relating to Trost
Units and shall be entitled to inspect and, on payment of a reasonable fee therefor and after delivering to
the Trustees a statutory declaration stating the name and address of the person requiring the Trustees to
furnish the list of Trust Unitholders and, if the person is a body corporate, the address for service thereof,
and that the list will not be used except in connection with:

(a) an effort to influence the voting of the holders of Trust Units;
() an offer to acquire Trust Units; or
(c) any other maiter relating to the Trust Units or the affairs of the Trust,

cbiain a list of the Trust Unitholders for the aforesaid purposes.

16.7 Fiscal Year and Taxation Year

The fiscal year and taxation year of the Trust shall end on December 31 of each year.

16.8 Financial Disclosure

The Trust will send (or make available if sending is not réquired by taw) to Trust

Unitholders:

(d) within the time prescribed by applicable securities laws, the annual financial statements
of the Trust prepared as at the end of each fiscal year of the Trust, together with
comparative financial statements for the preceding fiscal year, if any, and the report of
the Auditors thereon referred to in section 17.4; and

(e) within the time prescribed by applicable securities laws, unaudited quarterly financial

statements of the Trust for such fiscal quarter (other than in respect of the fourth quarter
of each fiscal year) together with comparative financial statements for the same fiscal
quarier in the preceding fisca) year, if any.

Such financial statements shall be prepared in accordance with generally accepted accounting principles
in Canada as recommended from time to time in the Handbook of the Canadian Institute of Chartered
Accountants; provided that such statements and the obligations to deliver such statements may vary from
such principles to the extent required to comply with applicable securities Jaws or securities regulatory
requirements or to the extent permitted by applicable securities regulatory authorities.

16.9 Trust Unitholder Meeting Information

Prior to each meeting of Trust Unitholders, the Trustees will provide to each Trust
Unitholder, together with the notice of the meeting:
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{a) a form of proxy which can be used by a Trust Unitholder to appoint a praxy, who need
not be a Trust Unitholder, fo attend and act at the meeting on behalf of the Trust
Unitholder, in the manner and to the extent authorized by the proxy; and

) all information required by applicable law,

16.10 Taxation Information

Within 90 days from the end of each calendar year, the Trust will provide to Trust
Unitholders who received distributions frem the Trust in the prior calendar year, such information
regarding the Trust required by Canadian law to be submitted to Trust Unitholders for income tax
purposes to enable Trust Unitholders to complete their tax returns in respect of the prior calendar year.

16.11 Income Tax Mafters

In respect of the first taxation year of the Trust, the Trust shall elect pursuant fo
Subsecticn 132(6.1) of the Tax Act that the Trust be deemed (o be a mutual furd trust for the entire year.
The Trustees shall satisfy, perform and discharge zll obligations and responsibilities of the Trustees under
the Tax Act or any similar provincial legislation and neither the Trust nor the Trustees shall be
accountable or liable to any Trust Unitholders by reason of any act or acts of the Trustees consistent with,
or which the Trustees believe in good faith to be consistent with, any such obligations or responsibilities.
The Trustees shall determine the tax deductions, allowances and credits to be claimed, and designations to
be made by the Trust in any year, and the Trustees shall claim those deductions, allowances and credits
and make those designations for the purposes of computing the income of the Trust and the amount of tax
payable, if any, by the Trust pursuant to the provisions of the Tax Act. In calculating Income of the Trust
for income tax purposes, the Trust will claim the maximum amount available to it as deductions under
applicable laws, unless the Trustees determine otherwise.

16.12 Protective Classification Election

Within 70 days following each Date of Closing, the Trust shall file with the United States
Intemnal Revenue Service a protective election on Forin 8832, effective immediately prior to the Closing,
1o be classified as a carporation for United States federal income tax purposes.

16.13 Trust Records

The Trustees shall prepare and maintain, at the head office of the Trust or at any other
place in Canada designated by the Trustees, records containing: (i) the Declaration of Trust; and (i)
minutes of meetings and resolutions of the Unitholders. The Trust shall also prepare and maintain
adegquate accounting records and records containing minutes of meetings and resolutions of the Trustees
and each coriunitiee thereof. Such records shall be kept at the head office of the Trust or at such other
place in Canada as the Trustees think it and shall at all reasonable times be open to inspection by the
Trustees.’

16.14 Consolidations

Any one or more Trustees may prepare consolidated copies of the Declaration of Trust as
it may from time to time be supplemented, amended or amended and restated and may certify the same to
be a true consolidated copy of the Declaration of Trust, as supplemented, amended or amended and
restated.
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ARTICLE 17
AUDITORS

17.1 Qualification of Auditors

The Auditors shall be an independent recognized firm of chartered accountants which has
an office in Canada.

17.2 Appointment of Anditors

KPMG LLP, Chartered Accountants are appointed as the auditors of the Trust, to hold
that office until their resignation or removal in accordance with section 17.3. The Auditors will receive
such remmuneration as may be approved by the Trustees.

17.3 Change of Auditors

The Auditors may at any time be removed by the Trustees with the approval of an
Ordinary Resolution passed by Trust Unitholders at 2 meeting of Trust Unitholders duly called for the
purpose and, upon the resignation or the removal of Auditors as aforesaid, new auditors may be appointed
by an Ordinary Resolution passed by Trust Unitholders at a meeting duly called for the purpose or, in the
absence of such meeting, by the Trustees.

174 Report of Auditors

The Auditors shall audit the accounts of the Trust at least once in each year and a report
of the Auditors with respect to the annual financial statements of the Trust shall be provided to each Trust
Unitholder with the annual financial statements referred to in section 16.8.

ARTICLE 18
MISCELLANEOUS

181 Counterparts

This Declaration of Trust may be simultanecusly executed in counterparis, each of which
when executed shall be desmed to be an original, and such counterparts, together, shall constitute but one
and the same instrument, which shall be sufficiently evidenced by any such original counterparts.

18.2 Severability

If any provision of this Declaration of Trust shall be held invalid or unenforceable in any
jurisdiction, such invalidity or unenforceability shali attach only to such provision in such jurisdiction and
shall not in any manner affect ar render invalid or unenforceable such provision in any other jurisdiction
or any other provision of this Declaration of Trust in any jurtsdiction.

18.3 Accounting Principles

All accounting terms not specifically defined in this Declaration of Trust will be
interpreted in accordance with GAAP. Where the character or amount of any asset or liability or item of
revenue or expense or amount of equity is required to be deternnned, or any consolidation or other
accounting computation is required to be made, for the purpose of this Declaration of Trust, such
determinalion or ealeulation will, to the extent applicable and except as otherwise specified herein or as
otherwise determined by the Trustees, be made in accordance with GAAP,
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18.4 Languoage

The parties hereto have required that this Declaration of Trust and all documents and
notices resulting hereffom be drawn up in English. Les parties aux présentes ont expressément convenu
que la presénte convention ainsi que tous les documents et avis qui s'y ratiachent atfou qui en découleront
soient rédigés en anglais.

IN WITNESS WHEREOF the parties have caused these presents to be executed as of
the 17 day of February, 2010.

TRUSTEE

Witness DOUGLAS LAW

TRUSTEE

Witness MURRAY EADES

TRUSTEE

Witness KEN RICE

TRUSTEE

INITIAL UNITHOLDER

Witness DAVID C. PHILLIPS
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18.4 Langueage

The parties hereto have required that this Declaration of Trust and all documents and
notices resulting herefrom be drawn up in English, Les parties awx présentes ont expressément convenu
gue fa presénte convention ainst gue tous les docurnents et avis qui 8'y ramachent et/oy gui en découleront
Solent rédigés en anglais.

IN WITNESS WHEREOF the parties have cavsed these pregents to be executed as of
the 17 day of February, 2010_

TRUSTEE

Witness ‘ DOUGLAS LAW
TRUSTEE

Witness : MURRAY EADES
TRUSTEE

Witness . KEN RICE
TRUSTEE

TNITIAL UNITHOLDER

/
Wiiness / ZHAVID C. PHILLIPS
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18.4 Langnage

The parties hereto have required that this Declaration of Trust and all documents and
notices resuiting herefrons be drawn up in English, Les parties aux présentes ont expressément comvenu
que lu presénte convention ainsi que tous les documents et avis qui 5 rattachent et/ou qui en découleront

soient rédigés en anglais.

N WITNESS WHEREOQF the parties have cansed these presents io be executed as of
the 1% day of February, 2010,

TRUSTEE

Wiiness DO‘UGL ASLAW

TRUSTE

Witrfess MURRAY EADES
TRUSTEE

)
Witness KEN RICE
TRIISTER
INITIAL UNITHOLDER

Witness DAVID C, PHILLIPS
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184 Language

KEN RICE POGE  B1

_ ~ The parties hereto have required that this Declaration of Trust and all documents and
notices resulting herefrom be drawn up in English. Les purties aux présentes onf expressément convenu
gue la presente convention ainst que tous ley documents ef avis qui s rattachens et/ou qui en découleront

soient rédigés en anglais.

IN WITNESS WHEREOT the
the 1* day of February, 2010.

TRUSTEE

parties have caused these presents to be exeouted as of

Witness

TRUSTEL

Witness

TRUSTEE

DOUGLAS LAW

MURRAY EADES

Wilhess

TRUSTEE

INITIAL UNITHOLDER

KEN RICE

Witness
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This is Exhibit “E” referred to in the Affidavit of Henry
Wemekamp, sworgp-4ugust 22, 2012

ComWer Jor Taking Affidavits (or as may be)



Date: Jun. 25, 2012 Page: 1

CT Corporation
Business Entity Search Report (CT Database)

The following represents a list of the information yeu requested upon a search of business entity records conducted using the content and search
logic available on the website of the relevant state authority, and/or records maintained in the relevant states and licensed from that state or from
an independent third party and made available through our offices. Variations of the Name and Address of the search key may appear on this report
as a result of the search findings and your individual request for that informatien. CT Corporation cannot independently verify the accuracy or
timeliness of the public information maintained by the responsible government agency or the other sources of this data. T, therefore, makes no
guarantees, representations, or warranties as to the accuracy or completeness of the information contained in this report. For the fees charged, the
user understands that CT Corporation cannot and does not accept any liability to the user or third party for errors or omissions, CT Corporation’s
terms and conditions also apply to this repert.

The report reflects records effective at the time of the last update of the relevant information source.

Infarmation source: Business Entity Database for the State of Texas
Currency date: Jun. 21,2012

Search results performed on the following Search Key:
Search Name/ID: FL Master Texas

Entity Name: F.L. MASTER TEXAS, 17D,
Entity ID: 0800556617

Filing Date: 10/12/2005

Taxpayer iD: 32035316184
Registration Type: LIMITED FARTNERSHIP
Type of Entity: DOMESTIC LP

Good Standing: NO

Status of Entity: 1IN EXISTENCE

Term; PERPETUAL

Address Type: BUSIMESS ADDRESS
Address: 7728 SPRING YALLEY ROAD
City/State/Zip: DALLAS/TX /75254
Registered Agent: GALIPEAU SHARGN
Address; 7798 Spring Valley Road
City/State/Zip: Dallas/TX/75254

Officers or Incorporators:

Officer Name;
Title:

Address:
City/State/Zip:

Filing Bata:

Filing Type:
Filing Pate:
Filing Number:
Description:

Filing Type:
Filing Pate:
Filing Number:
Description:

Filing Type:
Filing Date:
Filing Number:
Bescription:

Filing Type:
Filing Date:
Filing Number:

2088543 ONTARIO INC.
GENERAL PARTNER
7798 Spring Valley Road
Dallas/TX/75254

1001
10/12/2005
105757720002

Certificate of Limited Partnership

1002
12/23/2005
112473430002

Amended Certificate of Limited

Partnership

1Mé
1211372011
400055380001
Report Notice

1018

- 01/19/2012

404753380001



Date; Jun, 25, 2012

Description;

Filing Type:
Filing Date:
Filing Number:
Description:

[End of Report]

Notice of Forfeited Rights for non-filing
of Periodic Report

17
01/30/2012
406390750002
Periodic Report

Page: 2







This is Exhibit “F” referred to in the Affidavit of Henry
Wemekamp, sworn August 22, 2012

Commissioner for Ttinjﬁdavits for as may be)




Request ID: 014376805
Transaction ID: 48052156

Category ID: UN/E

CORPORATION PROFILE REPORT

Ontario Corp Number

2088543

Corporation Type

ONTARIO BUSINESS CORP,

Registered Office Address

430 DURHAM ROAD &

UXBRIDGE
ONTARIO _
CANADA L9P 1P1

Mailing Address

PO BOX 621

UXBRIDGE
ONTARIO
CANADA L9P 1N1

Activity Classification
NOT AVAILABLE

Province of Ontario
Ministry of Government Services

Corporation Name

Corporation Status

2088543 ONTARIO ING,

Number of Directors

Minimum

00001

Maximum

c0010

Date Report Produced: 2012/06/26
Time Report Produced: ©9:08:07

Page:

Date Amalgamated
NOT APPLICABLE
MNew Amal. Number

NOT APPLICABLE

Revival Date
NOT An‘;’PLiCABLE
Transferred Out Date
NOT APPLICABILE

EP Licence Hf.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Dat_e

2005/12/09
Jurisdiction

ONTARIO
Former Jurisdiction

NOT APPLICABLE
Amalgamation Ind.

NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date

NOT APPLICABLE
Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
fn Ontario

NOT APPLICABLE



Request |D: 014376805
Transaction ID: 48052156
Category ID: UN/E

Province of Ontario
Minisiry of Government Services
Page:

T

CORPORATION PROFILE REPORT

Onfario Corp Number

2088543

Corporate Name History
2088543 ONTARIO INC.

Current Business Name(s) Bxist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

DAVID
C.
PHILIPS

Date Began
2005/12/09
Pesignation

DIRECTOR

Caorporation Mame

2088543 ONTARIO INC.

Hfective Date

2005/12/09

NO
NO

Addrass

430 REGIONAL ROAD 8
RR. 1
UXBRIDGE
ONTARIO
CANADA LSP 1R1

First Director

NOT APPLICABLE
Resident Canadian

Y

Officer Type

Date Report Produced:
Time Report Produced:

2012/06/26
09:08:07
2




Regquest |1D: 014376805 Province of Ontarfo Date Report Produced: 2072/06/26
Transaction [D: 4B052156 Ministry of Government Services Time Report Produced: 09:08:07
Category D UN/E Page: 3

CORPORATION PROFILE REPORT

Ontarie Corp Number . Corporation Name

2088543 2088543 ONTARIO INC.

Adminlstrator:

Name (Individual / Corporation) Address
DAVID
C. 430 REGIONAL ROAD 8
PHILIPS RR. 1
UXBRIDGE
ONTARIO
CANADA L9P 1R1
Date Bagan First Director
2005/12/09 NOT APPLICABLE
Dasignation Officer Type Resident Canadian
OFFICER PRESIDENT Y

Administrator:

Name (Individual / Corporation) Address
DAVID
C. 430 REGIONAL ROAD 8
PHILIPS R.R. 1
UXBRIDGE
ONTARIO
CANADA L9P 1R1
Date Began First Pirector
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use such Information in violation of any applicable law, We cannot and do not accept any liabillty for errors or omissidns, nor do we aceept
any liability with respect fo your use of any information or record that may include personally identiflable information.

State of Texas* iLien - Business Name Search results performed on the following Search Key:
FL MASTER SHERMAN, LTD.

Entity Name: FL MASTER SHERMAN, LTD.

Entity ID: 0800747423

Flling Date: 12M15/2006

Taxpayer 1D: 32035079550
Registration Type: LIMITED PARTNERSHIP
Type of Entity: . DOMESTIC LP

Good Standing: NO

Status of Entity: IN EXISTENCE

Term: PERPETUAL

Address Type: BUSINESS ADDRESS
Address: 7798 Spring Valley Road
City/State/Zip: Dallas/TX/75254
Registered Agent: GALIPEAU SHARCN
Address: 7798 Spring Valley Road
City/State/Zip: Dallas/TX/75254
Officers or Incorporators:

Officer Name: FL MASTER SHERMAN GP, INC.
Title: GENERAL PARTMER
Address: 7798 Spring Valley Road
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Filing Data: -

Filing Type: 1001

Filing Date: 12/15/2006

Filing Number: 154433110002
Description: Certificate of Formation

@202 OT Lien Solulions, All rights reserved.
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a Wolters Kluwer Business

Search Results

Date: 08/21/2012
Shalan Jankowski Order #: 34484374
TORKIN MANES LLP Customer #: 6505835
151 Yonge Street Reference 1: FL Master Sherman,
Suite 1500 Ltd.
Toronto ON M5C 2W7 Reference 2: --
Target Name: FL Master Sherman, Ltd.
Jurisdiction; Secretary of State, Texas
Search Type: UCC Searched Through: 08/19/2012
Results: No Records Found Searched: 5 Years
Search Type: Federal Tax Lien Searched Through: 08/19/2012
Results: No Records Found Searched: 10 Years

This report conlains Information compiled from sources which CT Lien Sclutions considers reliable, but does not controt, Informalion
provided |s nen-cerlified unless otherwise indicated. CT Lien Selutions in no way undertakes or assumes any part of the cuslomer's
business, legal or similar risks, and does not guarantee the accuracy, completion or limeliness of the information pravided, and shall not be
liable for any Insses or injuries whatever resulting from any contingency beyond ils conlrel, or from negfigence, regardless aof the causs. The
categarization of filings is provided for lhe convenlence of lhe cuslomer and is not to be construed as a legal opinion concerning the status of
tha filings.

CHAD HEWITT

Columbus Team 6

4400 Easton Commons Way
Suite 125

Columbus OH 43219
6142803564
chad.hewitt@waolterskluwer.com
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FIRST LEASIDE MORTGAGE FUND

THIS DECLARATION OF TRUST is made as of the 18"™ day of June, 2010.
BY:

DAVID C. PHILLIPS, being the trustee of the trust constituted by this declaration of
trust, and each person who afler the date hereof becomes a trustee of the Trust as herein
provided {each person, while a trustee of the Trust as herein provided, hereinafter called a
“Trustee”, and all such persons, hereinafter called “Trustees”),

-and-

DAVID C. PHILLIPS, in his capacity as initial unitholder of the Trust (the “Initial
Unitholder”) and all persons who after the date hereof become holders of Trust Units are
herein provided (collectively at any time, the “Trust Unitholders™),

WHEREAS the Initial Trust Unitholder wishes to create a trust for the sole purpose of
investing its funds in investments permitted by the terms hereof;

AND WHEREAS for the purpose of settling the Trust created hereunder, the Initial
Unitholder paid an amount of $10.00 in lawful money of the Canada (the “Initial Contribution™) and
received in exchange therefor ten units of the Trust (the “Initial Trust Units™);

AND WHEREAS the Trustee has agreed to hold the Initial Contribution and all amounts
and assets subsequently received under this Declaration of Trust or in respect of the investment of these
assets in accordance with the provisions hereinafter set forth;

AND WHEREAS the Initial Unitholder and the Trustee desire that the beneficiaries of
the Trust, including the Initial Unitholder, shall be the holders of the Trust Units;

AND WHEREAS it is intended that the Trust Units (as hereinafter defined) be offered
for sale to members of the public in each of the provinces and territories of Canada pursuant to the
Offering Memorandum (as hereinafter defined),

AND WHEREAS the Initial Unitholder and the Trustee desire that the Trust shall
qualify as a “mutual fund trust” pursuant to subsection 132(6) of the Income Tax Act (Canada);

NOW THEREFORE, the undersigned, being the sole Trustee, hereby cenfims and
declares that he agrees with the Initial Unitholder to hold in trust, as Trustee, the Initial Contribution and
any and all other property, real, personal or otherwise, tangible or intangible, which has been at the date
hereof or is hereafter transferred, conveyed or paid to or otherwise received by him as Trustee or to which
the Trust is otherwise entitled and all rents, income, profits and gains therefrom for the benefit of the
Trust Unitholders hereunder in accordance with and subject to the expressed provisions of this
Declaration of Trust, as follows:




ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Declaration of Trust including the recitals hereto, unless the context otherwise
requires, the following terms shall have the following meanings:

“Affiliate” of a person means any person that would be deemed to be an affiliated entity of such
person under the Securities Act {Ontario) as it exists on the date hereof (applied, with the
necessary changes being made, in respect of persons that are not companies);

“Annuitant” means the annuitant or beneficiary of a Plan or any other plan of which a Trust
Unitholder acts as trustee or carrier;

“Associate” when used to indicate a relationship with a person or company, has the same
meaning as in the Securities Act {Ontario);

“Business Day” means any day except Saturday, Sunday and any statutory holiday in Toronto,
Ontario, Canada;

“Cash Flow of a Class” has the meaning ascribed thereto in Section 5.1(a);

“Class Expenses” means all fees, if any, payable in respect of a Class of Units and all other costs,
expenses and other amounts attributable to a particular Class of Units, all as determined by the
Trustees;

“Class Net Asset Value” means the net asset value of a given Class of Units of the Trust
determined in accordance with Article 3;

“Class Unit Value” means the net asset value per Unit of a given Class of Units of the Trust
determined in accordance with Article 3;

“Class A Units” means the Class of Units designated by the Trustees as Class A Units as
provided in Section 3.2;

“Class of Units” or “Class™ means all Units of the Trust designated by the Trustees as a separate
Class of Units, after receipt of all necessary approvals, and prior to the designation of any other
Classes shall mean Class A Units;

“Closing” means a closing of the issue of Trust Units to investors, whether pursuant to a public
offering or a private placement;

“Common Expenses” means the costs and expenses attributable to all unitholders of the Trust as
determined by the Trustees;

“Counsel” means a barrister or solicitor or finm of barristers and solicitors or other lawyers in an
appropriate jurisdiction retained by the Trust;

“Pate of Closing” means the date an which a Closing occurs;
“Distributable Cash Flow of a Class™ has the meaning ascribed thereto in Section 5.1(b);

“Distribution Payment Date” in respect of a Distribution Period means a date no later than 15
days following the end of the Distribution Period or, if such day is not a Business Day, the next
following Business Day or such other date determined from time to time by the Trustees;

“Distribution Period” means initially the period from and including the initial Date of Closing to
and including the last day of the calendar month in which the initial Closing occurs and thereafier




means each month in each calendar year from and including the first day thereof up to and
including the last day thereof;

“Pistribution Record Date” means the last Business Day of each Distribution Period;

“F,L. Group” means, at any time, collectively, the Members, Subsidiaries and Affiliates of the
First Leaside Group of Companies, and “F.L. Group Member” means any one of them;

“Fully Diluted Basis” means, with respect to the number of outstanding Trust Units, at any time,

the number of Trust Units that are outstanding at that time and would be outstanding if all
outstanding options, rights attached to securities convertible into or exchangeable for Trust Units
and other rights to acquire Trust Units were exercised at that time;

“generally accepted accounting principles” or “GAAP” means Canadian generally accepted
accounting principles determined with reference to the Handbook of the Canadian Institute of
Chartered Accountants, as amended from time to time;

“Income of the Trust” has the meaning ascribed thereto in Section 5.2(a);

“Ipitial Contribution” means the amount of $10 paid by the Initial Unitholder to the Initial
Trustee for the purpose of settling the Trust;

“Initial Trustee” means David C. Phillips, in his capacity as the first Trustee of the Trust;
“Monthly Limit” has the meaning given to that term in Section 6.5,

“Mortgage” or “Mortgages” means a mortgage, a mortgage of a mortgage or a mortgage
of a leasehold interest (or other like instrument, including an assignment of or an
acknowledgement of an interest in a mortgage), hypothecation, deed of trust, charge or other
security interest of or in real property used to secure obligations to repay money by a charge upon
the underlying Real Property;

“Net Realized Capital Gains” has the meaning ascribed thereto in Section 5.2(b);

“Non-Resident” means a person who is a “non-resident” of Canada within the meaning of the
Tax Act and for the purpose of Section 13.5 and for any other provision dealing with the
ownership of Units shall include a partnership which is not a “Canadian partnership” within the
meaning of the Tax Act;

“Ordinary Resolution” means, subject to sections 12.12 and 12.15, a resolution proposed to be
passed as an ordinary resolution at a meeting of Trust Unitholders (including an adjourned
meeting) duly convened for that purpose and held in accordance with the provisions hereof at
which a quorum is present, which resolution is passed by the affirmative votes of a majority of
the votes cast by the Trust Unitholders at such meeting;

“person” means and includes individuals, corporations, limited partnerships, general
partnerships, joint stock companies, limited liability companies, joint ventures, associations,
companies, trusts, banks, trust companjes, pension funds, business trusts or other organizations,
whether or not legal entities, and governments, governmental agencies and political subdivisions
thereof;

“Plan” means a trust governed by a registered retirement savings plan, registered renirement
income fund, registered education savings plan, deferred profit sharing plan or registered
disability savings plan and, commerncing in 2009, a tax-free savings account, each as described in
the Tax Act;

“real property” means property which in law is real property and includes, whether or not the
same would in law be real property, leascholds, mortgages, undivided joint interests in real
property (whether by way of tenancy-in-common, joint tenamncy, co-ownership, joint venture or
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otherwise), any interests in any of the foregoing and sccurities of persons the sole or principal
purpose and activity of which js to invest in, hold and deal in real property;

“Redemption Date” has the meaning given to that term in Section 6.3;

“Redemption Price” has the meaning ascribed thereto in Section 6.2(c);

“Registers” has the meaning ascribed thereto in Section 13.4;

“Residents” means persons who are resident in Canada for the purpose of the Tax Act;

“Special Resolution™ has, subject to Sections 12.12 and 12.15, the meaning ascribed thereto in
Section 12.8;
“Subsidiary” of a person means any person that would be deemed to be a subsidiary entity of

such person under the Securities Act (Ontario) as it exists on the date hereof (applied, with the
necessary changes being made, in respect of persons that are not companics);

“Tax Act” means the Income Tax Act, R.S.C. 1985 (5th Supp.) c. 1 and the regulations
thereunder;

“this Declaration of Trust”, “this Declaration”, “hereto”, “herein”, “hereof” “hereby”,
“hereunder” and similar expressions refer to this instrument, as hereby amended and restated,
and not to any particular Article, section or portion hereof, and include any and every instrument
supplemental or ancillary hereto;

“Time of Closing” means the time on a Date of Closing at which a Closing occurs;

“Trust” means the First Leaside Mortgage Fund, an open-ended, limited purpose trust constituted
by this Dreclaration of Trust;

“Trust Assets”, at any time, means such of the following monies, properties and other assets as
are at such time held by the Trust or by the Trustees on behalf of the Trust, including:

(D) the Initta] Contribution;

(ii) all funds or property derived from the issuance or sale of Trust Units or other
cash or property received by the Trust;

(iii)  any mortgages or similar debt securities of any F.L. Group Member or other
securities or investments otherwise permitted by the terms of this Declaration of
Trust to be held from time to time by or on behalf of the Trust; and

(1iv) all proceeds, income, dividends, interest, profit, retun of capital, gains and
accretions and all substituted assets, rights and benefits of any kind or nature
whatsoever arising directly or indirectly from or in connection with or accruing
to such foregoing property or such proceeds of disposition,

which may be held in separate pools designated by Class;
“Trust Liabilities” has the meaning ascribed thereto in Section 2.7(a);

“Trust Unit Certificate” means a certificate in the form approved by the Trustees evidencing
one or more Trust Units designated by Class, issued and certified in accordance with the
provisions hereof;

“Trust Unitholders” means at any time the holders at that time of one or more Trust Units, as
shown on the Registers;

“Trust Units” or “Units” means all of the trust units of the Trust authorized and issued hereunder
as such and for the time being outstanding and entitled to the benefits hereof;
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“Trustee”, at any time, means an individual who is, in accordance with the provisions hereof, a
trustee of the Trust at the time including, without Jimitation so long as he remains a trustee, the
Initial Trustee and “Trustees” means, at any time, all of the individuals, each of whom is at that
time a trustee;

“UJnitholder's Declaration” means a declaration regarding the residency of a Trust Unitholder or
other beneficial owner(s) or any other person in the form determined by the Trustees in
accordance with Section 13.5; '

«yaluation Date” means the last day of each calendar month or such other date or dates as the
Trusiees shall from time to time determine,

“Valuation Time” means 4:00 p.m. on each Valuation Date or such other time as the Trustees
shall from time to lime determine.

1.2 Refercnces to Acts Performed by the Trust

For greater certainty, where any reference is made in this Declaration of Trust to an act to
be or not to be performed by the Trust, such reference shall be construed and applied for all purposes as if
it referred to an act to be or not to be performed by the Trustees on behalf of the Trust or by some other
person duly authorized to do so by the Trustees or pursuant to the provisions hereof, and where any
reference is made in this Declaration of Trust to actions, rights or obligations of the Trustees, such
reference shall be construed and applied for ali purposes to refer to actions, rights or obligations of the
Trustees in their capacity as Trustees of the Trust, and not in their other capacities, unless the context
otherwise requires.

1.3 References

Except as otherwise specifically provided herein, reference in this Declaration of Trust to
any contract, agreement or any other instrument will be deemed to include references to the same as
varied, amended, supplemented, restated or replaced from time to time. Except as otherwise specifically
provided herein, any reference in this Declaration of Trust to a statute or regulation, rule, policy or
instrument thereunder will be deemed to be a reference to such statute or regulation, rule, policy or
instrument as amended, re-enacted or replaced from time to time, and reference to specific parts,
paragraphs or sections thereof will include all amendments, re-enactments or replacements. Where there
are proposals for amendments to the Tax Act which have not been enacted into law or proclaimed into
force on or before the date on which such proposals are to become effective; the Trustees may take such
proposals into consideration and apply the provisions thereof as if such proposals had been enacted into
law and proclaimed into force.

1.4 Number and Gender

In this Declaration of Trust, unless herein otherwise expressly provided or unless the
context otherwise requires, words importing the singular number include the plural, and vice versa and
words importing a gender shall include the feminine, masculine and neuter genders.

1.5 Headings for Reference Only

The division of this Declaration of Trust into Articles and sections, the provision of a
Table of Contents and the insertion of headings are for convenience of reference only and shall not affect
the construction or interpretation of this Declaration of Trust.

1.6 Day Not a Business Day

In the event that any day on which any amount is to be determined or any action is
required to be taken hereunder is not a Business Day, then such amount shall be determined or such
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action shall be required to be taken at or before the requisite time on the next succeeding day that is a
Business Day. :

1.7 Time of the Essence

Time shall be of the essence in this Declaration of Trust.

1.8 Governing Law

This Declaration of Trust and the Trust Unit Certificates shall be construed in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable therein and shall be
treated in all respects as Ontario contracts. The parties hereto hereby irrevocably submit and attorn to the
jurisdiction of the courts of the Province of Ontario.

1.9 Currency

Unless otherwise specified herein, all references to currency are to lawful money of
Canada.
1.10 Certain Phrases, etc.

1In this Declaration of Trust, (i) the words *including” and “includes” mean “including (or
includes) without limitation”, and (ii) the phrase “the aggregate of, “the total of, “the sum of, or a phrase
of similar meaning means “the aggregate (or total or sum}, without duplication, of”.

ARTICLE 2
DECLARATION OF TRUST

2.1 Estabiishment of Trust

The Trustees hereby declare themselves and agree to act as trustees hereunder and agree
to hold the Trust Assets in trust for the use and benefit of the Trust Unitholders, their successors,
permitted assigns and personal representatives, on and subject to the terms and conditions hereinafter
declared and set forth, such trust to constitute the Trust hereunder.

2.2 Initial Contribution

The Trustees hereby acknowledge payment by the Initial Unitholder, concurrent with the
execution of the Original Declaration, of the Initial Contribution to the Trust for the purpose of settling
this Trust in consideration for which the Initial Unitholder was issued 10 Class A Trust Units.

2.3 Name of Trust

(a) The Trust shall be known and designated as the “FIRST LEASIDE MORTGAGE
FUND? or the French language version thereof and, whenever practicable, lawful and
convenient, the property of the Trust shall be held and the affairs of the Trust shall be
conducted and transacted under that name.

{b) If the Trustees determine that the use of such name is not practicable, legal or convenient,
the Trust may use such other designation or may adopt such other name as the Trustees -
deem appropriate, and the Trust may hold property and conduct and transact its affairs -
under such other designation or name.

{c) The Trustees may approve and use a version of any name or designation used by the
Trust in any foreign language.




2.4 ' Head Office

The head office of the Trust shall be located at 430 Regional Road #8, RR. 1, Uxbridge,

Ontario, L9P 1R1, or such other place or places in Canada as the Trustees may from time to time
designate.

2.5 Nature of the Trust

The Trust is an unincorporated, open-ended limited purpose trust, established for the
purposes specified in Section 4.1. The Trust is nof, and shall not be deemed to be and shall not be treated
as, a general partnership, limited partnership, syndicate, association, joint venture, company, corporation
or joint stock company nor shall the Trustees or any individual Trustee or the Trust Unitholders or any of
them or any person be, or be deemed to be, treated in any way whatsoever as liable or responsible
hercunder as partners or joint venturers, The Trustees are not and shall not be, or be deemed to be, agents
of the Trust Unitholders. The relationship of the Trust Unitholders to the Trustees shall be solely that of
beneficiaries of the Trust and their rights shall be limited to those expressly conferred upon them by this
Declaration of Trust.

2.6 Rights of Trust Unitholders

The rights of each Trust Unitholder (including the right, if any, to call for or receive a
distribution or division of assets, monies, funds, income, dividends and/or capital gains held, received or
realized by the Trustees) arc limited to those contained herein and, except as provided herein, no Trust
Unitholder shall be entitled to call for any partition or division of the Trust Assets or for a distribution of
any particular asset forming part of the Trust Assets or of any particular monies or funds received by the
Trust or the Trustees. The legal ownership of the Trust Assets and the night to conduct the activities of the
Trust are vested exclusively in the Trustees, and no Trust Unitholder has or is deemed to have any right of
ownership in any of the Trust Assets, cxcept as specifically provided herein. Except as specifically
provided herein, no Trust Unitholder or Trust Unitholders shall be entitled to interfere with or give any
direction to the Trustees with respect to the affairs of the Trust or in connection with the exercise of any
powers or authorities conferred upon the Trustees under this Declaration of Trust. The Trust Units shall
be personal property and shall confer upon the holders thereof only the interest and rights specifically set
forth in this Declaration of Trust. :

2.7 Liability of Trust Unitholders

(&) No Trust Unitholder or Annuitant, in its capacity as such, shall incur or be subject to any
liability, direct or indirect, absolute or contingent, in contract or in tort or of any other
kind to any person in connection with: (i) the Trust Assets or the ownership, use,
operation, acquisition or disposition thereof or exercise or enjoyment of the rights,
privileges, conditions or benefits attached thereto, associated therewith or derived
therefrom; (ii) the obligations or the activities or affairs of the Trust; (iit) any actual or
alleged act or omission of the Trustees or by any other person in respect of the activities
or affairs of the Trust (whether or not authorized by or pursuant to this Declaration of
Trust); (iv) any act or omission of the Trustees or any other person in the performance or
exercise, or purported or attempted performance or exercise, of any cbligation, power,

- discretion or authority conferred upon the Trustees or such other person in respect of the.

activities or affairs of the Trust (whether or not authorized by or pursuant to this
Declaration of Trust); (v} any transaction entered into by the Trustees or by any other
person in respect of the activities or affairs of the Trust (whether or not authorized by or
pursuant to this Declaration of Trust); or {vi} except as provided in Section 5.8, any taxes,
levies, imposts or charges or fines, penalties or interest in respect thereof payable by the
Trust or by the Trustees or by any other person {except the Trust Unitholder to the extent
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required by applicable tax laws) on behalf of or in connection with the activities or affairs
of the Trust {collectively, “Trust Liabilities™).

(b) No Trust Unitholder or Annuitant, in its capacity as such, shall be liable to indemnify the
Trustees or any other person with respect to any Trust Liabilities.

(c) To the extent that, notwithstanding the provisions of this Section 2.7, any Trust
Unitholder or Annuitant, in its capacity as such, may be determined by a judgment of a
court of competent jurisdiction to be subject to or liable in respect of any Trust
Liabilities, such Trust Unitholder or Annuitant is entitled te be reimbursed out of the
Trust Assets for any payment of Trust Liabilities made by such Trust Unitholder or

Amnnuitant.
ARTICLE 3
DESCRIPTION AND ISSUE OF UNITS
31 Nature and Authorized Number of Units

The beneficial interests in the Trust shall be divided into Units or fractions thereof issued
in one or more Classes as determined by the Trustees after receipt of all necessary approvals from time to
time. As of the date hereof, the Trust consists of an unlimited number of Class A Units. Each Trust Unit
shall vest indefeasibly in the holder thereof and the interest of each Trust Unitholder shall be determined
by the number of Trust Units of the particular Class registered in the name of the Trust Unitholder on the
Registers. Subject to the provisions of Section 12.15, all of the Units of the Trust shall be voting and
shall vote equally with each other at all meetings of Trust Unitholders. Subject to the exercise of the
power of the Trustees to make distributions under Section 9.2, unitholders of the Trust holding Units of a
particular Class are entitled fo participate in distributions on a pro rafa basis with unitholders holding
Units of the same Class. All Trust Units of a particular Class rank among themselves equally and rateably
without discrimination, preference or priority. Issued and outstanding Trust Units may be subdivided or
consolidated from time to time by the Trustees without the approval of or notification to Unitholders,

3.2 Issue of Units

{(a) Trust Units of a particular Class may be issued by the Trust at the times, to the persons,
for the consideration and on the terms and conditions that the Trustees determine. The
Trustees may authorize the Trust to pay a reasonable commission to any persen in
consideration of such person purchasing or agreeing to purchase Trust Units from the
Trust or from any other person or procuring or agreeing to procure purchasers for Trust
Units.

(b) The Trustees may create and issue instalment receipts, rights, warrants, receipts
(including so-called *special warrants™ and “subscription receipts” which may be
exercisable for no additional consideration), securities convertible into or exchangeable
or exercisable for Trust Units of a particular Class or other securities of the Trust
(including Trust Units issuable upon the exchange of securities of other issuers} or
options (including all types of incentive programs) to subsecribe for Trust Units which
instalment receipts, rights, warrants, receipts, convertible or exchangeable or exercisable
securities or options may be exercisable at such suhscription price or prices and at such
time or times as the Trustees may determine. The instalment receipts, rights, warrants,
receipts, convertible or exchangeable or exercisable securities or options so created may
be issued for such consideration or for no consideration, all as the Trustees may
determine. An instalment receipt, right, warrant, receipt, converiible or exchangeable or
exercisable security or option shall not be a Trust Unit and the holder thereof shall not be
a Trust Unitholder.




{c) Trust Units are only to be issued as fully paid in money, property, including an obligation
to pay consideration in instalments, or past services, and are not to be subject to future
calls or assessments, except that Trust Units to be issued under an offering of Trust Units
to the public or otherwise may be issued for a consideration payable in instalments and
the Trust may take a security interest over such Trust Units for unpaid instalments.

(d) The Trustees may authorize the Trust to pay a reasonable commission to any person in
consideration of such person purchasing or agreeing to purchase, whether absolutely or
conditionally, Trust Units, or rights, warrants, convertible securities or options to acquire
Trust Units, from the Trust or from any other person or procuring or agreeing to procure
purchasers, whether absolute or conditional, for Units, or rights, warrants, convertible
securities or options to acquire Trust Units.

i3 Fractional Units

The Trustees may allot and issue Units or fractions of any Units at such time or times and
in such manner and to such persons as the Trustees may determine. Units and fractions of Units shall not
be issued otherwise than as fully paid and a Unit or fraction of a Unit is not fully paid untl all
consideration therefor, whether in cash or in kind, has been received by or on behalf of the Trust.

If as a result of any act of the Trustees hereunder any person becomes entitled fo a
fraction of a Trust Unit, such person shall not be entitled to receive a certificate therefor. Fractional Units
shall not, except to the extent that they may represent in the aggregate one or more whole Trust Units,
entitle the holder thereof to notice of or to attend or to vote at, meetings of Trust Unitholders. Subject to
the foregoing, such fractional Trust Units shall have attached thereto the rights, restrictions, conditions
and limitations attaching to whole Trust Units in the proportion that they bear to a whole Unit.

34  Re-Purchase of Initial Trust Units by‘ the Trust

Immediately after the Initial Closing, the Trust will purchase the initial Trust Units from
the Initial Unitholder and the Initial Unithelder will sell the initial Trust Units to the Trust, for a purchase
price of $10.00 and, upon the completion of that purchase and sale, the initial Trust Units shall be
cancelled and shall no longer be outstanding for any of the purposes of this Declaration of Trust.

35 No Pre-Emptive Rights

No Trust Unitholder is entitled, as a matter of right, to any preference, conversion,
exchange or pre-emptive right to subscribe for or purchase any other Trust Units over any other Trust
Unitholder in the same Class of the Trust or otherwise, unless expressly agreed to in writing by the
Trustees.

3.6 Subdivision or Consclidation

Unless the Trustees determine otherwise, and subject to the paragraph immediately below
in this Section 3.6, immediately after any pro rata distribution of additional Trust Units to all Trust
Unitholders pursuant to Section 5.7, the number of the outstanding Trust Units will be consolidated such
that each Trust Unitholder will hold after the consolidation the same number of Trust Units of the
particular Class as the Trust Unitholder held before the distribution of additional Trust Units. In this case,
each Trust Unit Certificate representing a number of Trust Units of a particular Class prior to the
distribution of additional Trust Units is deemed to represent the same number of Trust Units after the non-
cash distribution of additional Trust Unils and the consolidation.

Notwithstanding the foregoing, where lax is required to be withheld from a Trust
Unitholder's share of the distribution, the consolidation will result in such Trust Unitholder holding that
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number of Trust Units of a particular Class (i} the number of Trust Units held by such Trust Unitholder
prior to the distribution plus the number of Trust Units received by such Trust Unitholder in connection
with the distribution {net of the total of the number of whole and part Trust Units withheld on account of
withholding taxes and the number of whole and part Trust Units withheld pursvant to Section 5.8 on
account of the Trustees' reasonable expenses with regard to the sale of such Trust Units withheld on
account of withholding taxes) multiplied by (ii) the fraction obtained by dividing the aggregate number of
Trust Units outstanding prior to the distribution by the aggregate number of Trust Units of a particular
Class that would be outstanding following the distribution and before the consolidation if no withholding
were required in respect of any part of the distribution payable to any Trust Unitholder. Such Trust
Unitholder will be required to surrender the Trust Unit Certificates, if any, representing such Trust
Unitholder's original Trust Units, in exchange for a Trust Unit Certificate representing such Trust
Unitholder's post-consolidation Trust Units of a particular Class.

37 Subscription for Units

Subscriptions shall be in such form as determined by the Trustees from time to time and,
in each case, shall be accompanied by payment as described from time to time in the subsecription
agreement provided by the Trust, or if nol so described, as the Trustees may from time to time determine.

3.8 Minimum Purchases

An investor’s initial subscription for Units shall be in such gross dollar amount as the
Trustees may from time to time determine. The Trustees may determine the gross dollar amount required
in respect of the initial subscription of any investor who subscribes for Units pursuant to a Plan, whereby
the investor agrees to make regular purchases of Units of the Trust, or pursuant to a Plan. The Trustces
may charge a fee, in such amount as the Trustees may from time to time determine, for the termination by
a Unitholder of its participation in such a Plan. The Trustees may also determine the gross dollar amount
required in respect of a subscription by a Trust Unitholder for additional Units of the same Class of the
Trust.

3.9 Right to Reject Subscription

The Trustees shall at their sole option be entitled to reject subscriptions for purchases of
Units at any time. The Trustees shall at all times ensure that any decision to reject a subscription is made
and communicated to the investor within two (2) Business Days of receipt of the subscription application
and to refund to the investor immediately any menies received without interest.

3.10 Subsequent Purchases

Subsequent purchases of Units shall be made in such manner as shall be determined from
time to time by the Trustees.

311 Transfer Agent and Registrar

The Trustees shall maintain, or cause to be maintained by a transfer agent and registrar or
by one or more branch transfer agents and registrants, a register for the registration of each Class of Units
and shall provide, or cause to be provided, for the transfer and the registration of transfers of Units in one
or more places in Canada. The Trustees or the transfer agent and registrar and/or branch transfer agents
and registrars shall keep all necessary books and registers of the Trust required by this Declaration of
Trust or by applicable legislation instruments or rules of securities regulatory authorities in jurisdictions
where the Units are qualified for distribution. The books and registers referred to in this Section 3.11
shall be kept in a bound or loose-leaf book or may be entered or recorded by any system of mechanical or
electronic data processing or any other information storage device and shall at all reasonable times be
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open for inspection at the principal office of the Trust or of the transfer agent and registrar, free of charge
by the Unitholders of the Trust or their duly authorized representative.

3.12 Registered Unitholders

The Trustees, any transfer agent and registrar, or branch transfer agent and registrar, as
the case may be, shall for all purposes be entitled to treat the Unitholder in whose name any Units are
registered as the absolute owner thereof, any notice to the contrary notwithstanding. The Trustees, any
transfer agent and registrar, or branch transfer agent and registrar, as the case may be, shall not be charged
with notice of or be bound to see to the execution of any trust in respect of any unit, whether express,
implied or constructive, and may deal with any unit on the direction of its registered Unitholder whether
named as trustee or otherwise.

ARTICLE 4
INVESTMENTS OF THE TRUST

4.1 Investment Objective of the Trust

The investment objective of the Trust is to invest in Mortgages secured by Real Property in North
America. Assets of the Trust may be held in investments which comply with the investment policies set
out in Section 3.2. The Trustees shall ensure that investment of the assets of the Trust 15 made in such a
way as to comply with the investment objectives set forth herein. The Trustee shall from time to time sell
any or all of such investments and reinvest the proceeds thereof or exchange any or all of such investment
for other investments. The Trustee and the Trust shall not, in carrying out investment activities be in any
way restricted by the provisions of the laws of any jurisdiction limiting or purporting to limit investments
which may be made by trustees but shall be limited by the investment restrictions contained herein and
the appropriate regulatory authorities to which the Trust is subject.

4.2 Investment Policies

The following are the investment policies to be applied by the Trustees in investing the assets of the
Trust:

(a) the Trust may only invest in Mortgages which are first charges on the security of the Real
Property;

) the Trust may invest in Mortgages of F.L Group Members or Affiliates so long as the
investment is made on commercially reasonable terms;

(c) the Trust may co-invest with a third party or third parties in a Mortgage;

{d) the Sub Trust may invest in any Mortgage where the term of the Mortgage exceeds five
years;

{e) the Trust may hold Real Property acquired as a result of foreclosure where such
foreclosure was necessary to protect the Mortgage investment as a result of a default by
the mortgagor;

(D) the Trust may temporarily acquire, invest in, transfer, dispose of and otherwise deal with
securities of or lending to any F.L. Group Member;
{g) the Trust may temporarily hold cash in interest bearing accounts short-term government

debt or short-term investment grade corporate debt for the purposes of paying the
expenses and liabilities of the Trust, paying amounts payable by the Trust in connection
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5.1

(h)

(a)

(b)

with the redemption of any Trust Units or other securities of the Trust and making
distributions to Trust Unitholders;

the Trust may not invest in any assef which will in any way change its status as a “Unit
Trust” for purposes of the Tax Act.

ARTICLE 5
DISTRIBUTIONS

Computation of Distributable Cash Flow

The “Cash Flow of a Class” for, or in respect of, any Distribution Period, shall be
determined pursuant to the following praovisions:

(i) the following amounts shall be included in the calculation:

(A)  all cash amounts derived from the investment of the proceeds of the sale
of a Class of Units received by the Trust for and in respect of the
Distribution Period, including, without limitation, all income,
distributions, interest, dividends, proceeds from the disposition of
securities, returns of capital and repayments of indebtedness; and

(B) all amounts derived from the investment of the proceeds of the sale of a
Class of Units received by the Trust in any prior Distribution Period to
the extent not previously distributed;

(ii) the following amounts shall be deducted in the calculation:

(A)  all costs and expenses attributable to the Class of Units proportionate
share of the Common Expenses which, in the opinion of the Trustees,
may reasonably be considered to have accrued and become owing in
respect of, or which relate to, such Distribution Period or a prior
Distribution Period if not accrued or deducted in determiming the cash
flow of such Class of Units in such prior period;

(B) all amounts which relate to the redemption or repurchase of Trust Units
of the Class of Units and which have been paid or become payable in
cash by the Trust in such Distribution Period;

(C) a Class of Units’ proportionate share of all amounts to be paid in
satisfaction of debt service obligations of the Trust on account of both
principal and interest; and

(D) any amount that the Trustees may reascnably consider to be necessary to
provide for the payment of any costs that have been or are reasonably
expected to be incurred by the Trust, including any tax liabilities of the
Trust; and

(iii)  the net proceeds of any issuance of a Class of Units or other securities, including
debt securities, of the Trust and any associated expenses shall not be included in
the calculations of Cash Flow of a Class in respect of any Distribution Period.

The “Distributable Cash Flow of a Class” for, or in respect of, a Distribution Period
shall be the Cash Flow of a Class for such Distribution Period less any amount which the
Trustees may reasonably consider to be necessary to provide for: (i) the payment of any
costs which have been or will be incurred in the activities and operations of the Class of
Units, (ii) the payments of any tax liability of the Trust (but excluding such amounts
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5.2

53

5.4

(2)

(0)

previously deducted in Section 5.1(a)(ii}), and (jii) such reserves or amounts as are, in the
opinion of the Trustees, necessary or desirable.

Computation of Income and Net Realized Capital Gains

The “Income of the Trust” for any taxation year of the Trust shall be the net income for
the year determined pursuant to the provisions of the Tax Act, other than paragraph
82(1)(b) and Subsection 104(6) thereof, having regard to the provisions thereof which
relate to the calculation of “taxable income™ of the Trust, and taking into account such
adjustments thereto as are determined by the Trustees in respect of dividends received
from taxable Canadian corporations, amounts paid or payable by the Trust to Trust
Unitholders and such other amounts as may be determined in the discretion of the
Trustees; provided, however, that capital gains and capital losses shall be excluded from
the computation of net income.

The “Net Realized Capital Gains of the Trust” for any taxation year of the Trust shall
be determined as the amount, if any, by which the aggregate of the capital gains of the
Trust calculated in accordance with the provisions of the Tax Act in the year exceeds the
aggrepate of (i) the aggregate of the capital losses of the Trust calculated in accordance
with the provisions of the Tax Act in the year, (ii) the amount determined by the Trustees
in respect of any net capital losses for prior taxation years which the Trust 1s permitted by
the Tax Act to deduct in computing the taxable income of the Trust for the year, and (iii)
any amount in respect of which the Trust is entitled to a capital gains refund under the
Tax Act, as determined by the Trustees; provided that at the discretion of the Trustees,
the Net Realized Capital Gains of the Trust for a year may be calculated without
subtracting the full amount in respect of the net capital losses of the Trust carried forward
from previous years.

Distribution of Distributable Cash Flow

(a)

(a)

The Trust shall distribute on each Distribution Payment Date to Trust Unitholders of a
Class of Units of record as at the close of business on the applicable Distribution Record
Date all of the Distributable Cash Flow of a Class for the applicable Distribution Period.
The proportionate share of each Trust Unit of the amount of the Distributable Cash Flow
of a Class shall be determined by dividing such amount by the number of issued and
outstanding Trust Units of such Class of Units on such Distribution Record Date. Each
Trust Unitholder's share of such Class of Units’ Distributable Cash Flow shall be an
amount equal to the proportionate share of each Trust Unit of such Class of Units of such
Distributable Cash Flow of a Class multiplied by the number of Trust Units of such Ciass
of Units owned of record by each such Trust Unitholder on such Distribution Record
Date.

{i) Subject to Section 5.7, any distribution which has been declared or authorized to
be payable to Trust Unitholders in respect of a Distribution Period shall be paid
in cash.

Other Distributiens

In addition to the distributions which are made payable to Trust Unithelders pursuant to
Section 5.3, the Trustees may allocale, declare or authorize to be payable and/or make
distributions, from time to time, out of Income of the Trust, Net Realized Capital Gains,
the Capital of the Trust or otherwise, in any year, in such amount or amounts, and on
such dates as the Trustees may determine to persons who are Trust Unitholders at the
record date determined by the Trustees for such distribution. For greater certainty, the
Trustees may designate and make payable any income or capital gains realized by the
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5.5

(b)

(c)

Trust (including any income realized by the Trust on the redemption of Trust Units
pursuant to section 6.4) to redeeming Trust Unitholders in accordance with that section.
All Trust Unitholders of a Class of Units will share equally and on a pro rata basis, based
on the Class of Units’ proportionate share of such distribution.

Having regard to the intent of the Trust to allocate, distribute and make payable to Trust
Unitholders all of the Income of the Trust, Net Realized Capital Gains and any other
applicable amounts so that the Trust will not have any liability for tax under Part I of the
Tax Act in any taxation year, the following amounts shall, without any further actions on
the part of the Trustees, be due and payable on December 31 in each year to Trust
Unitholders of record on December 31 in each such year:

(i) a Class of Units’ proportionate share of an amount equal fo the amount, if any, by
which the Income of the Trust for such year exceeds the aggregate of the
portions, if any, of each distribution paid or payable by the Trust pursuant to
Section 5.3 and Section 5.4(a) which have been determined by the Trustees,
pursuant to Section 5.5, to have been payable by the Trust out of Income of the
Trust for such year and the amount of income treated as having been paid in the
year pursuant to Section 5.5; and

(ii) a Class of Units’ proportionate share of an amount equal to the amount, if any, by
which the Net Realized Capital Gains of the Trust for such year exceeds the
aggregate of the portions, if any, of each distribution paid or payable by the Trust
pursuani to Section 5.3 and Section 5.4(a) which have been determined by the
Trusiees, pursuant to Section 5.5, to have been payable by the Trust out of the
Net Realized Capital Gains for such year and the amount of any capital gain
treated as having been paid in the year pursuant to Section 5.5.

The proportionate share of each Trust Unit of the amount of any distribution made
pursuant to either or both of Sections 5.4(a) and (b) shall be determined by dividing such
amount by the number of issued and outstanding Trust Units of a particular Class on the
applicable Distribution Record Date in respect of a distribution pursuant to Section 5.4(a)
and on December 31 in respect of a distribution pursuant to Section 5.4(b}). Each Trust
Unitholder's share of such Class of Units® proportionate share of any such distribution
shall be an amount equal to the proportionate share of each Trust Unit of such Class of
Units of such amount multiplied by the number of Trust Units of such Class of Units
owned of record by each such Trust Unitholder on such applicable Distribution Record
Date or December 31 in the year of such distribution, as the case may be. Subject to
Section 5.7, amounts which have been declared or authorized to be payable to Trust
Unitholders pursuant to Section 5.4{a) shall be paid in cash on the Distribution Payment
Date which immediately follows the applicable Distributable Record Date in respect of a
distribution pursuant to Section 5.4(a} and amounts which are payable to Trust
Unitholders on December 31, in respect of a distribution pursuant to Section (b} shall be
payable on December 31 and shall be paid forthwith, and in no event later than January
30 of the following year, subject to Section 5.7.

Character of Distributions and Designations

In accordance with and to the extent permitted by the Tax Act and analogous provisions

of any applicable provincial legislation, the Trustees in each year shall make designations and elections in
respect of the amounts payable to Trust Unitholders, based on the proportionate shares attributable to any
Class of Units, for such amounts that the Trustees consider to be reasonable in all of the circumstances,
including, without limitation, designations relating to taxable dividends received or deemed to be received
by the Trust in the year on shares of taxable Canadian. corporations, net capital gains realized by the Trust
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in the year and foreign source income of, or deemed foreign source income of, and foreign income taxes
paid by, or deemed to have been paid by, the Trust for the year, as well as elections under Subsections
104(13.1) and/or 104(13.2) of the Tax Act that income be taxed to the Trust, rather than to the Trust
Unitholders. Distributions payable to Trust Unitholders pursuant to this Article 5, and to the extent
required pursuant to Section 6.3, shall be deemed to be distributions of Income of the Trust, Net Realized
Capital Gains, Trust Capital or other items in such amounts as the Trustces shall, in their absolute
discretion, determine. For greater certainty, it is hereby declared that any distribution of Net Realized
Capital Gains shall include the non-taxable portion of the capital gains of the Trust which are
encompassed in such distribution.

5.6 Enforceability of Right to Receive Distributions

For greater certainty, it is hereby declared that each Trust Unitholder shall have the legal
right to enforce payment of any amount payable to such Trust Unitholder as a result of any distribution
which is declared or authorized or made payable to such Trust Unitholder pursuant to this Article as of the
date on which such amount becomes payable.

5.9 Method of Payment of Distributions

(a) Pursuant to this Article, in the event that the Trustees determine that the Trust does not
have available cash in an amount sufficient to make payment of the full amount of any
distribution which has been declared or authorized to be payable to Trust Unitholders
entitled to cash distributions on the due date for such payment, the payment may, at the
option of the Trustees, include the pro rata issuance of additional Trust Units, or
fractions of Trust Units, if necessary, having a value equal to the difference between the
amount of such distribution and the amount of cash which has been determined by the
Trustees to be available for the payment of such distribution, subject to all necessary
regulatory approvals.

(b) The value of each Trust Unit which is issued pursuant to Section 5.7(a) shall be equal to
the Redemption Price of the Trust Units (as defined in Section 6.2(c)) on the applicable
Distribution Record Date in respect of a distribution pursuant to Section 5.3, on the
applicable Distribution Record Date in respect of a distribution under Section 5.4(a) or on
December 3! in respect of a distriburion under Section 5.4(b), provided that if the
particular date is not a Business Day then the Redemption Price shall be determined on
the last Business Day which precedes such particular date.

5.8 Withholding Taxes

The Trustees may deduct or withhold from distributions payable to any Trust Unithelder
ali amounts required by law to be withheld from such distributions, whether such distributions are in the
form of cash, additional Trust Units or otherwise. In the event of a distribution in the form of additional
Trust Units, the Trustees may sell Trust Units of such Trust Unitholder to pay such withholding taxes and
to pay all of the Trustees' reasonable expenses with regard thereto and such Trust Unitholder shall be
deemed to have granied to the Trustees, and the Trustees shall have, the power of attorney of such Trust
Unitholder to do so. Any such sale shall be made pursuant to an exemption from applicable securities
laws, and upon such sale, the affected Trust Unitholder shall cease to be the holder of such Trust Units
which are so sold.

5.9 Tax Act Definitions

Unless otherwise specified or the context otherwise requires, any term in this Article
which is defined in the Tax Act shall have for the purposes of this Article the meaning that it has in the
Tax Acl.
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5.16 Special Distribution Provisions

{c) In the event that a Trust Unitholder has held his Unit for less than the entire Distribution
Period for which a distribution is payable, the Trust Unitholder shall only be entitled to a
proportionate share of the distributions based on the proportion that the number of days
between the date of first issue of his Units and the last day of the Distribution Period
bears to the apgregate total number of days in such Distribution Period. '

(d) The Trustees shall have the right but not the obligation to distribute and allocaie Common
Expenses, Income of the Trust, Net Realized Capital Gains of the Trust and any other
applicable amounts among Trust Unitholders in such a manner so as to ensure where
possible that they are treated equitably taking into account differences that may arise as a
result of the acquisition of Trust Units at different times in a fiscal year or in different
fiscal calendar years.

5.11 Payments of Cash

Any payment of cash by the Trust to a Trust Unitholder pursuant to this Article 5 or any
other provision of this Declaration of Trust will be conclusively deemed to have been made upon mailing
of a cheque in a postage pre-paid envelope, addressed to the Trust Unitholder at the Trust Unitholder's
address appearing in the Registers, unless such cheque is dishonoured upon presentment. Upon such
payment, the Trust will be discharged from all liability to the Trust Unitholder in respect of such
payment, provided, however, that if such cheque is lost or destroyed then, upon the presentation of
evidence satisfactory to the Trustees of such loss or destruction, together with such indemnity as the
Trustees may reasonably require, the Trust will issue a replacement cheque to the Trust Unitholder.
Notwithstanding the foregoing, the Trust may, in lieu of forwarding or causing to be forwarded a cheque
to a Unitholder pursuant to this Article 5, enter into an agreement with a Unitholder or with the person for
whom such Unitholder is acting as nominee providing for the payment to such Unitholder of the amounts
to which such Unitholder is entitled, from time to time, hereunder by electronic funds transfer or by any
other method at a place or places other than the place or places specified herein as the place or places for
such payment. Any payment made hereunder or in connection with this Declaration of Trust that is made
pursuant to any such agreement will, notwithstanding any other provision of this Declaration of Trust, be
valid and binding on the Trust and the relevant Unitholder.

5.12 Unclaimed Distributions

In the event that the Trustees hold any distributable amount that is unclaimed or that
cannot be paid for any reason, the Trustees will be under no obligation to invest or reinvest the same, but
will only be obliged to hold the same in a current non-interest-bearing account pending payment, less
applicable taxes, to the person or persons entitled thereto. The Trustees will, as and when required by law.
and may at any time prior to such required time, pay all or part of such distributable amount so held 1o the
appropriate government official or agency, whose receipt shall be a good and sufficient discharge and
release of the Trustees.

ARTICLE 6
REDEMPTION OF TRUST UNITS

6.1 " Right of Redemption by Trust Unitholders

Each Trust Unitholder shall be entitled to require the Trust to redeem at any time or from
time to time at the demand of the Trust Unitholder all or any part of the Trust Units registered in the name
of the Trust Unitholder at the prices determined and payable in accordance with the conditions hereinafter
provided. The Trustees shall be entitled in their discretion to determine and designate whether any
payments made in respect of any redemption are on account of income or capital.
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6.2 Exercise of Redemption Right

(a) To exercise a Trust Unitholder's right to require redemption under this Article 6, a duly
completed and properly executed notice requiring the Trust to redeem Trust Units, in a
form approved by the Trustees, shall be sent to the Trust at the head office of the Trust.
No form or manner of completion or execution shall be sufficient unless the same is in all
respects satisfactory to the Trustees and is accompanied by any further evidence that the
Trustees may reasonably require with respect to the identity, capacity or authority of the
person giving such notice.

{b) Subject to Sections 6.4 and 6.5, upon receipt by the Trust of the notice to redeem Trust -

Units, the Unitholder shall thereafter cease to have any rights with respect to the Trust
Units tendered for redemption (other than to reccive the redemption payment therefor)
including the right to receive any distributions thereon which are declared payable to the
Trust Unitholders of record on a date which is subsequent to the day of receipt by the
Trust of such notice. Trust Units shall be considered to be tendered for redemption on
the date that the Trust has, to the satisfaction of the Trustees, received the notice and
other required documents or evidence as aforesaid.

6.3 Cash Redemption

(a) Upon receipt by the Trust of the notice to redeem Trust Units in accordance with
Scction 6.2, the holder of the Trust Units tendered for redemption shall be entitled to
receive a price per Trust Unit (hereinafter called the “Redemption Price”} equal to the
fair market value thereof as determined by the Trustees in their sole discretion acting
reasonably.

()] Subject to Sections 6.4 and 6.5, the Redemption Price payable in respect of the Trust
Units tendered for redemption during any month shall be paid by cheque, drawn on a
Canadian chartered bank or a trust company in lawful money of Canada, payable at par to
or to the order of the Trust Unitholder who exercised the right of redemption on or before
the last day of the calendar month following the month in which the Trust Units were
tendered for redemption. Payments made by the Trust of the Redemption Price are
conclusively deemed to have been made upon the mailing of a cheque in a postage
prepaid envelope addressed to the former Trust Unitholder and/or any party having a
security interest unless such cheque is dishonoured upon presentment. Upon such
payment, the Trust shall be discharged from all liability to the former Trust Unithelder in
respect of Trust Units redeemed.

6.4 Monthly Limit on Redemptions

Section 6.3(b) shall not be applicable to Trust Units tendered for redemption by a Trust
Unitholder, if the total amount payable by the Trust pursuant to Section 6.3 in respect of such Trust Units
and 21 other Trust Units tendered for redemption prior thereto in the same calendar month exceeds
$50,000 (“Monthly Limit”™); provided that the Trustees may, in their sole discretion, waive such
Jimitation in respect of all Trust Units tendered for redemption in any calendar month. In the absence of
such a waiver, Trust Units tendered for redemption in any calendar month in which the total amount
payable by the Trust pursuant to Section 6.3(b) exceeds the Monthly Limit will be redeemed on a pro rata

basis and those Trust Units not redeemed shall be redeemed during the next and succeeding calendar

month or months. Section 6.2 (b) shall not apply to any Trust Units tendered for redemption and not
redeemed pursuant to this Section 6.4, and any such Trust Units shall continue to have all the rights
attaching to the Trust Units and will be entitled to any distributions thereon which are declared payable to
the Trust Unitholders of record.

-17-




6.5 Suspension of Redemptions

For a period of not more than 180 days, the Trustees may suspend the calculation of the
redemption of Units, or postpone the day of payment or right of redemption, for or during any period
during which the Trustee determines that conditions exist which render impractical the sale of the assets
of the Trust or impair the ability of the Trustees to determine the value of the assets held by the Trust.
Any such suspension shall take effect at such time as the Trustees specify and thereafter there shall be no
redemption of Units until the Trustees declare the suspension at an end. Where a notice of redemption is
received by the Trustees during the suspension period, the Unitholder may withdraw the notice of
redemption. If the notice of redemption is not withdrawn, the Units shall be redeemed on the termination
of the Suspension. Section 6.2 (b) shall not apply to any Trust Units tendered for redemption and not

redeemed pursuant to this Section 6.5, and any such Trust Units shall continue to have all the rights -

attaching to the Trust Units and will be entitled to any distributions thereon which are declared payable to
the Trust Unitholders of record.

ARTICLE 7
TRUSTEES

7.1 Number of Trustees

There shall be a minimum of three (3) and a maximum of ten (10) Trustees. The number
of Trustees within such minimum and maximum numbers may be changed by Trust Unitholders or by the
Trustees. In the event of any increase in the number of Trustees, the Trust Unitholders ar Trustees, as the
case may be, shall forthwith elect or appoint any such additional Trustee(s). Until otherwise so
determined, the number of Trustees as of the date of this Declaration of Trust shall be three (3). A
majority of the Trustees at all times must be Residents.

7.2 Calling and Notice of Meetings

Meetings of the Trustees shall be called and held at such tiine and at such place as the
Trustees, the Chairman of the Trustees or any two Trustees may determine, and any one Trustee or officer
of the Trust may give notice of meetings when directed or authorized by such persons. Notice of each
meeting of the Trustees shall be given to each Trustee not less than 43 hours before the time when the
meeting is to be held, provided that if a quorum of Trustees is present, the Trustees may without notice
hold a meeting immediately following a meeting of Trust Unitholders. Notice of a meeting of the Trustees
may be given verbally, in writing or by telephone, fax or other means of communication. A notice of a
meeting of Trustees shall specify the nature of the business to be transacted at such meeting. A Trustee
may in any manner or at any time waive notice of or otherwise consent to a meeting of Trustees.
Attendance of a Trustee, in person or by telephone, at a meeting of Trustees shall constinute a waiver of
notice of that meeting excepl where a Trustee attends for the express purposc of objecting to the
transaction of any business on the grounds that the meeting has not been properly called. Notwithstanding
the foregoing, the Trustees may by resolution from time to time fix a day or days in any month or months
for regular meetings of the Trustees at a place and hour to be named, in which case, provided that a copy
of such resolution is sent to each Trustee forthwith after being passed and forthwith after each Trustee's
appointment, no other notice shall be required for any such regular meeting, and the Trustees may by
resolution from time to time establish an approval process for the declaration or authorization of
distributions or such other approval procedures that they may determine to be appropriate in the
circumstances.
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7.3 Place of Meetings

Meetings of the Trustees shall be held in Canada and may be held at a location as
directed by the Trustees. A Trustee who attends a meeting of Trustees, in person or by telephone, is
deemed to have consented to the location of the meeting except when the Trustee attends the meeting for
the cxpress purpose of objecting to the transaction of any business on the grounds that the meeting is not
lawfully held. '

7.4 Meetings by Telephone

With the consent of the chairman of the meeting or a majority of the Trustees
participating in the meeting, any Trustee may participate in a meeting of the Trustees or of a committee of
the Trustees by means of telephone or other communication facilities that permit all persons participating
in the meeting to hear each other provided that any telephone call or video conference call to permit the
participation of a Trustee who is not physically present shall originate in Canada. A Trustee participating
in such a meeting in such manner shall be considered present at the place of meeting.

7.5 Quorum

The quorum for the transaction of business at any mecting of the Trustees shall consist of
a majority of the number of Trustees then holding office, and, notwithstanding any vacancy among the
number of Trustees, a quorum of Trustees may exercise all of the powers of the Truslees, provided that a
majority of the Trustees comprising such quorum shall not be Non-Residents. A Trustee who is a Non-
Resident may appoint any other Trustee to act as his proxy at any meeting of Trustees and any such proxy
shall vote as a separate Trustee and constitute attendance at the meeting for all purposes.

7.6 Chairman

The Chairman of the Trustees shall be chosen by the Trustees from among themselves.
The chairman of any meeting of the Trustees shall be the Trustee present at the meeting who holds the
office of Chairman of the Trustees or if such person is not present, the Trustees present shall choose one
of their number to be chairman. The Chairman shall not be a Non-Resident.

7.7 Action by the Trustees

At all meetings of the Trustees every question shall be decided by a majority of the votes
cast on the question. In the case of equality of votes, the Chairman of the meeting shall be entitled to a
second or casting vote. The powers of the Trustees may be exercised by resolution passed at a meeting at
which a quorum is present or without a meeting by resolution in writing signed by all Trustees who would
be entitled to vote on that resolution at a meeting of the Trustees. Resolutions in writing may be signed by
fax and in counterparts each of which shall be deemed to be an original and all originals together shall be
deemed to be one and the same instrument.

7.8 Adjourned Meeting

Any meeting of Trustees may be adjourned from time to time by the Chairman of the
meeting with the consent of the meeting to a fixed time and place. Further notice of the adjourned
meeting need not be given. The adjourned meeting shall be duly constituted if a quorum is present and if
it is held in accordance with the terms of the adjournment. If there is not a quorum present at the
adjourned meeting, the original meeting shall be deemed to have terminated upon its adjournment.

7.9 Remuneration and Expenses

The Trustees, other than a Trustee who is a full-time officer or employee of the Trust or
any F.L. Group Member, shall be paid such reasonable remuneration for their services as the Trustees

-19 -



may from time to time in good faith determine. The Trustees shall also be entitled to be reimbursed for
reasonable traveling and other expenses properly incurred by them in attending meetings of the Trustees
or any committee thereof er in connection with their services as Trustees. Nothing herein contained shall
preclude any Trustee from serving the Trust in any other capacity and receiving remuneration therefor.

7.10 Officers

The Trustees from time to time may appoint one or more officers of the Trust, including a
Chaimman and Vice-Chairman of the Trust and, without prejudice to rights under any employment
contract, may remove any officer of the Trust. The powers and duties of each officer of the Trust shall be
those determined from time to time by the Trustees and, in the absence of such determination, shall be
those usually applicable to the office held. A majority of the officers of the Trust must be Residents.

ARTICLE 8
APPOINTMENT, RESIGNATION AND REMOVAL OF THE TRUSTEES

8.1 Qualification of Trustees

The following persons are disqualified from being a Trustee of the Trust:

{(a) anyone who is less than 18 years of age;

(b) anyone who is of unsound mind and has been so found by a court of competent
jurisdiction in Canada or elsewhere;

{c) a person who is not an individual; and
(d) a person who has the status of bankrupt.
8.2 Appointment of Trustees

The appointment of David C. Philips, Joanna Hampton, and John Wilson as Trustees for
a term expiring (subject to further appointment) at the close of the next meeting of Trust Unitholders or as
otherwise determined by the Trustees is hereby confirmed. Except as otherwise provided in this
Declaration of Trust, Trustees shall be appointed (including the reappointment of incumbent Trustees) by
the Trustees, or by the Trust Unitholders at a meeting of Trust Unitholders, in each case to hold office,
subject to Section 8.5, for a term expiring at the close of the next mecting of Trust Unitholders following
such an appointment or as otherwise determined by the Trustees. Any such appointment (other than as
contemplated by Section 8.7) shall be made by a resolution of the Trustees, a resolution approved by a
majority of the votes cast at a meeting of Trust Unitholders or by resolution in writing in the manner set
out in Section 12.12. Notwithstanding the foregoing:

(a) if no Trustees are appointed before the term of office of the existing Trustees expires,
such existing Trustees shall continue to hold the office of Trustees under this Declaration
of Trust until successors have been appointed or they cease to hold office;

(b) the Trustees may appoint one or more additional Trustees for a term to expire (subject to
further appointment) at the close of the next meeting of Trust Unitholders or as otherwise
determined by the Trustees; and

(c) a majority of the Trustees holding office at any time shall be Residents.
3.3 Consent to Act
(a) A person who is appointed a Trustee hereunder, other than the Trustees who are

appointed pursuant to Section 8.2, shall not become a Trustee until the person has, either
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before or after such appointment, exccuted and delivered to the Trust a consent
substantially as follows:

“To: First Leaside Mortgage Fund (the “Trust™)
And to: The Trustees thereof

The undersigned hereby consents to act as a Trustee of the Trust and hereby aprees, upon
the later of the date of this consent and the date of the undersigned's appointment as a
Trustee of the Trust, to thereby become a party, as a Trustee, to the Declaration of Trust
made as of the 18" day of June, 2010, as amended from time to time, constituting the
Trust and to be bound by the obligations and liabilities of a Trustee thereunder.

Dated:
[Signature]
[Print Name]
(b) Upon the later of a person being appointed a Trustee hereunder and executing and

delivering to the Trust a consent substantially as set forth in Section 8.3(a), such person
shall become a Trustee hereunder and shall be deemed to be a party (as a Trustee) to this
Declaration of Trust, as amended from time to time. The rights of the Trustees to control
and exclusively administer the Trust and to have the title to the Trust Assets drawn up in
their names or in the name of any other successor and all other nghts of ithe Trustees, at
Taw will vest automatically in any person who may hereafter become a Trustee upon such
person’s due appointment and qualification without any further act and such person will
immediately thereupon have all the rights, privileges, powers, authorities, obligations and
immunities of a Trustee hereunder.

3.4 Failure to Appoint Minimum Number of Trustees

If the Trustees or the Trust Unitholders fail to appoint the number of Trustees required by
this Declaration of Trust, by reason of the disqualification or death of any nominee, the Trustees may,
subject to Section 7.5 and Section 8.1, exercise all of the powers of the Trustees if the number of Trustees
so appointed constitutes a quorum and the majority of the Trustees remaining arc Residents.

8.5 Ceasing to Hold Office

A Trustee ceases to hold office when:

(a) he dies or resigns;
(b) he is removed in accordance with Section 8.6; or
{c) he ceases to be duly qualified to act as a Trustee as provided under Section 8.1.

A resignation of a Trustee becomes effective 30 days from the time a written resignation
is sent to the Trust, or at the time specified in the resignation, whichever is later, provided that if, upon the
resignation becoming cffective, the number of remaining Trustees would be less than the number
necessary to constitute a quorum for a meeting of Trustees, the resignation is not effective until the
resigning Trustee's successor is duly appointed as a Trustee.
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Upon a Trustee ceasing to hold office as such hereunder, such Trustee shall cease to be a
party (as a Trustee) to this Declaration of Trust; provided, however, that such Trustee shall continue to be
entitled to be paid any amounts owing by the Trust to the Trustee and to the benefits of the indemnity
provided in Section 9.10. Upon the resignation or removal of any Trustee, or upon a Trustee otherwise
ceasing to be a Trustee, the Trustee shall cease to have the rights, privileges and powers of a Trustee
hereunder, shall execute and deliver such documents as the remaining Trustees shall reasonably require
for the conveyance of any Trust property held in that Trustec's name, shall account to the remaining
Trustees as they may reasonably require for all property which that Trustee holds as Trustee, shall resign
from all representative or other positions held by such Trustee on behalf of the Trust, including as a
director or officer of any person in which the Trust owns any securities (directly or indirectly) and shall
thereupon be discharged as Trustee. Upon the incapacity or death of any Trustee, his legal representative
shall execute and deliver on his behalf such documents as the remaining Trustees may reasonably require
as provided in this Section 8.5. In the event that a Trustee or his legal representatives, as applicable, are
unable or unwilling to execute and deliver such required documents, each of the remaining Trustees is
hereby appointed as the attorney of such Trustee for the purposes of executing and delivering such
required documents. This power of attomey granted to each of the remaining Trustees is not intended to
be a continuing power of attorney within the meaning of the Substitute Decisions Act, 1992 (Ontario),
exercisable during a Trustee's incapacity to manage property, or any similar power of attorney under
equivalent legislation in any of the provinces ot territories of Canada (a “CPOA”). The execution of this
power of attorney will not terminate any CPOA granted by the Trusiee previously and will not be
terminated by the execution by the Trustee in the future of a CPOA, and the Trustee hereby agrees not to
take any action in future which results in the termination of this power of attomney.

If a Trustee ceases to hold office for any reason, and such cessation results in the board of
Trustees having a majority of Trustees who are Non-Residents, the Trustees will, as soon as possible, fill
the vacancy in accordance with Section 8.7 in order that a majority of Trustees shall not be Non-
Residents, and if necessary, one or more Trustees who are Non-Residents, to be determined by the
Trustees, shall resign {temporarily or otherwise) so that a majority of Trustees shall not be Non-Residents.

8.6 Removal of Trustees

The Trust Unitholders may remove any Trustee or Trustees from office, by resolution
approved by a majority of the votes cast at a meeting of Trust Unitholders called for that purpose. The
Trustees may remove any Trustee from office for cause, by resolution approved by a majority of at least
two-thirds of the other Trustees. A vacancy created by the removal of a Trustee may be filled at the
meeting of Trust Unitholders at which the Trustee is removed or, if not so filled, may be filled as set forth
in section 8.7.

8.7 Filling Vacancies

A quorum of Trustees may fill a vacancy among the Trustees, except a vacancy resulting
from a failure to appoint any minimum number of Trustees fixed by or pursuant to this Declaration of
Trust. If there is not a quorum of Trustees, or if there has been a failure to elect the minimum number of
Trustees required by or pursuant to this Declaration of Trust, the Trustees then in office shall forthwith
call a special meeting of Trust Unitholders to fill the vacancy and, if they fail to call a meeting or if there
are no Trustees then in office, the meeting may be called by any Trust Unitholder. A Trustee appointed to
fill a vacancy holds office, subject to Section 8.5, until the close of the next meeting of the Trust
Unitholders or as otherwise determined by the Trustees. The rights of the Trustees to control and
exclusively administer the Trust and to have the title to the Trust Assets registered in their names or in the
name of any other successor and all other rights of the Trustees at law shall vest automatically in any
person who may hereafter become a Trustee upon such person's due appointment and qualification
without any further act and such person shall thereupon have all the rights, privileges, powers, authorities,
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obligations and immunities of a Trustee hereunder whether or not conveyancing documents have been
executed and delivered pursuant to section 8.5 or otherwise.

8.8 Validity of Acts

Any act of a Trustee is valid notwithstanding any irregularity in the appointment of the
Trustees or any one of them or a defect in the qualifications of the Trustees or any one of them.

ARTICLE 9
CONCERNING THE TRUSTEES

9.1 Powers of the Trustees

Subject to the terms and conditions of this Declaration of Trust, the Trustees may
exercise from time to time in respect of the Trust Assets and the investments and affairs of the Trust any
and all rights, powers and privileges that could be exercised by a legal and beneficial owner thereof.

Subject to the specific limitations contained in this Declaration of Trust, the Trustees
shall have, without further or other action or consent, and free from any power or control on the part of
the Trust Unitholders, full, absolute and exclusive power, control and authority over the Trust Assets and
over the affairs of the Trust to the same extent as if the Trustees were the sole and absolute beneficial
owners of the Trust Assets in their own right, to do all such acts and things as in their sole judgment and
discretion are necessary or incidental to, or desirable for, carrying out the Trust created hereunder. In
construing the provisions of this Declaration of Trust, the presumption shall be in favour of the powers
and authority granted to the Trustees. The enumeration of any specific power or authority herein
(including pursuant to section 9.2) shall not be construed as limiting the general powers or authority or
any other specified power or authority conferred herein on the Trustees. To the maximum exient
permitted by law, the Trustees shall, in carrying out investment activities, not be in any way restricted by
the provisions of the laws of any jurisdiction limiting or purporting to limit investments which may be
made by trustees. Without limiting the generality of the foregoing, but subject to Section 4.1 and the other
express limitations contained in this Declaration of Trust, the Trustees may make any investments without
being required to adhere to all of or any particular portion of the investment criteria or diversification
requirements set forth in the Trustee Aet (Ontario), as amended from time to time, and to delegate
management and authority to discretionary managers as the Trustees, in their discretion, determine

appropriate.

9.2 Specific Powers and Authorities

Subject only to the express limitations contained in this Declaration of Trust and in
addition to any other powers and authorities conferred by this Declaration of Trust or which the Trustees
may have by virtue of any present or future statute or rule of law, the Trustees, without any action or
consent by the Trust Unitholders, shall have and may exercise at any time and from time to time the
following powers and authorities, which may or may not be exercised by the Trustees in such manner and
upon such terms and conditions as they may from time to time determine proper:

(a) to supervise the activities and manage the investments and affairs o'f the Trust;

(b) to maintain records and provide reports to Trast Unitholders;

(©) to collect, sue for and receive all sums of money due to the Trust;

(d) to open, operate and close bank accounts and other similar credit, deposit and banking

arrangements and to negotiate and sign banking and financing contracts and agreements;
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(e)

(f)

(g)

(h)

(1)

1)
(k)

0y

(m)

(n)

{0)

to determine conclusively the allocation to capital, income or other appropriate accounts
of all receipts, expenses, disbursements and property of the Trust;

to make or cause to be made application for the listing or quotation on any stock
exchange or market of any Trust Units or any other securities issued from time to time by
the Trust, and to do all things which in the opinion of the Trusices may be necessary or
desirable to effect or maintain such listing or listings or quotation;

to determine conclusively the value of any or all of the Trust Assets from time to time
and, in determining such value, to consider such information and advice as the Trustees
in their sole judgment, may deem material and reliable;

to sell, transfer, assign, exchange, convey, lease or otherwise dispose of any part of the
Trust Assets in any manmner,

subject to Section 9.2(w), to enter into any agreement or instrument (including any firm
or best efforts underwriting agreement) to create, issue or provide for the issue of Trust
Units, or other securities of the Trust, including instalment receipts, securities convertible
into or exchangeable or exercisable for Trust Units or other securities of the Trust or
other rights, warrants, receipts or options convertible into or exchangeable or exercisable
for Trust Units or other securities of the Trust (including debt securities, debt securities
convertible into or exchangeable or exercisable for Trust Units or other securities of the
Trust), for such consideration as the Trustees, in their sole discretion, may deem
appropriate and fo do such things and prepare and sign such documents, including a
prospectus, an offering memorandum or any similar document and any registration rights
agreement, to qualify such Trust Units, or other securities of the Trust for sale in
whatever jurisdictions they will be sold or offered for sale;

to effect payment of distributions to the Trust Unitholders as provided in Article 5;

subject to Section 12.7(j), to lend, invest and reinvest funds of the Trust as provided in
Article 4;

to ensure that, if the Trustees become aware by written notice that the beneficial owners
of 49% of the Trust Units are, or may be, Non-Residents or that such situation is
imminent, the limitations on ownership by Non-Residents as provided in Section 13.5 are
met,

to possess and exercise all the rights, powers and privileges pertaining to the ownership
of the securities of any F.L. Group Member owned by the Trust, to the same extent that
an individual might, unless otherwise limited herein, and, without limiting the generality
of the foregoing, to vote or give any consent, request or notice, or waive any notice,
either in person or by proxy or power of attorney, with or without power of substitution,
to one or more persons, which proxies and powers of attorney may be for meetings or
actions generally or for any particular meeting or action and may include the exercise of
discretionary power;

where reasonably required, 10 engage or employ on behalf of the Trust any persons as
agents, representatives, employees, independent contractors or managers {including,
without limitation, investment advisors, transfer agents, registrars, paying agents,
underwriters, accountants, lawyers, appraisers, brokers or otherwise) in one or more
capacities;

except as prohibited by law, to delegate any of the powers and duties of the Trustees to
any one or more agents, representatives, officers, employees, independent contractors or
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(u)

(v)

(w)

(x)

(¥)

other persons without liability to the Trustees so long as such delegation is not
inconsistent with any of the provisions of this Declaration of Trust; .

to engage in, intervene in, prosecute, join, defend, compromise, abandon or adjust, by
arbitration or otherwise, any actions, suits, disputes, claims, demands or other litigation
or proceedings, regulatory or judicial, relating to-the Trust, the Trust Assets or the Trust's
affairs, to enter into agreements therefor, whether or not any suit or proceeding is
commenced or claim asserted and, in advance of any controversy, to enter into
agreements regarding the arbitration, adjudication or settlement thereof,

to cause legal title to any of the Trust Assets to be held by and/or in the name of one or
more Trustees or, except as prohibited by law, by and/or in the name of the Trust or any
other custodian or person, on such terms, in such manner, with such powers in such
person as the Trustees may determine and with or without disclosure that the Trust or the
Trustee is interested therein; provided, however, that should legal title to any of the Trust
Assets be held by and/or in the name of any person or persons other than a Trustee or the
Trust, the Trustees shall require such person or persons to execute a trust agreement
acknowledging that legal title to such assets is held in trust for the benefit of the Trust;

to negotiate, make, execute, acknowledge and deliver any and all deeds, instruments,
contracts, waivers, releases or other documents necessary or useful for the
accomplishment of any of the powers herein granted, for the purpose of the Trust or for
its asscts or affairs, including without litnitation, to enter into contracts, obligations and
other agreements for a tenm. extending beyond the term of office of the Trustees and
beyond the possible termination of the Trust or for a lesser term, and to perform all of the
obligations of the Trust thereunder;

to perform the obligations of the Trust under agreements to which it is a party and to
exercise any rights granted to it under such agreements;

to approve the adoption of a Trust Unitholders rights plan, if the Trustees determine in” -

good faith that such action is appropriate, including to issue or redeem rights and Trust
Units in connection with such plan; ‘

to use their best efforts to ensure that (i} the Trust qualifies at all times as a “mutual fund
trust” pursuant to Subsection 132(6) of the Tax Act; and (ii) that the Trust Units will not
be disqualified for investment by Plans;

in addition to the mandatory indemnification provided for in Sections 9.7 and 9.8, to the
extent permitted by law to indemnify, or enter into agreements with respect to the
indemnification of, any person with whom the Trust has dealings including, without
limitation, the Trustees, to such extent as the Trustees shall determine;

with the approval (or confirmation, in the case of (i)} of the Trust Unitholders to (i)
designate any new Class of Units, from time to time; and (ii) enact and from time to time
amend or repeal by-laws not inconsistent with this Declaration of Trust containing
provisions relating to the Trust, the Trust Assets and the conduct of the affairs of the
Trust, but not in conflict with any provision of this Declaration of Trust;

to purchase securities issued by the Trust, including Trust Units for cancellation in
accordance with the provisions of this Declaration of Trust and applicable law;

to issue any type of debt securities or convertible debt securities and to borrow money or
incur any other form of indebtedness for the purpose of carrying out the purposes of the
Trust or for other expenses incurred in connection with the Trust and for such purposes
may draw, make, execute and issue promissory notes and other negotiable and non-
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(2)

(ag)
(bb)

(ce)

(dd)

(ee)

()

negotiable instruments or securities and evidences of indebtedness, secure the payment of
sumns so borrowed or indebtedness incurred and mortgage, pledge, assign or grant a
security interest in any money owing to the Trust or engage in any other means of
financing the Trust; :

to pay all taxes or assessments, of whatever kind or nature, whether within or outside
Canada, imposed upon or against the Trustees in connection with the Trust Assets,
undertaking or income of the Trust, or impaosed upon or against the Trust Assets,
undertaking or income of the Trust, or any part thereof and to seftle or compromise
disputed tax liabilities and for the foregoing purposes to make such returns, take such
deductions, and make such designations, elections and determinations in respect of
Income of the Trust or Net Realized Capital Gains distributed to Trust Unitholders in the

- year and any other matter as shall be permiited under the Tax Act (provided that to the

extent necessary the Trustees will seek the advice of Counsel or the Public Accountants),
and do all such other acts and things as may be deemed by the Trustees in their sole
discretion to be necessary, desirable or convenient;

{o satisfy the obligations, liabilities and indebtedness of the Trust;

to vote in favour of the Trust's nominees to serve as trustees or directors, as applicable, of
any F.L. Group Member,

to guaranlee (as guarantor, surety or co-principal obligor) the payment of any
indebtedness, liability or obligation of any F.L. Group Member and to mortgage, pledge,
charge, grant a security interest in or otherwise encumber all or any part of the Trust
Assets;

to appoint one or more additional Trustees to serve until the close of the next meeting of
Trust Unitholders or as otherwise determined by the Trustees;

to arrange for insurance contracts and policies insuring the Trust, the Trustees, the Trust
Assets, the business of any Affiliate of the Trust, any or all of the Trustees or the
Unitholders, consultants or agents of the Trust or any person with whom the Trust has
dealings in such amounts as the Trustees deem appropriate and which may cover any and
all claims and liabilities of every nature arising by reason of holding or having held Trust
Units or of holding, being or having held any such office or position, including any and
all claims and liabilities of any nature asserted by any person arising by reason of any
action alleged io have been taken or omitted by the Trust or by the Trustees or
Unitholders, including any action taken or omitted that may be determined to constitute
negligence: and

to do all such other acis and things as are incidental to the foregoing, and to exercise all
powers which are necessary or useful to carry on the purposes and activities of the Trust,
as enumerated in Section 4.1, to promote any of the purposes for which the Trust is
formed, as enumerated in Section 4.1, and to carry out the provisions of this Declaration
of Trust whether or not specifically mentioned.

The Trustees shall, ‘excepl as may be prohibited by law, have the right to delegate

authority for the above-referenced malters to an administrator where the Trustees determine in their scle
discretion that such delegation is desirable (o effect the administration of the duties of the Trustees under
the Declaration of Trust and/or the management of the day-to-day affairs of the Trust. The Trustees may
also delegate to officers of the Trust certain powers for management of the day-to-day affairs of the Trust
provided such delegation is not inconsistent with this Declaration of Trust.
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9.3 Banking

The banking activities of the Trust, or any part thereof, including, but without restricting
the generality of the foregoing, the operation of the Trust's accounts; the making, signing, drawing,
accepting, endorsing, negotiation, lodging, depositing or transferring of any cheques, promissory notes,
drafts, acceptances, bills of exchange and orders for the payment of money; the giving of receipts for
orders relating to any property of the Trust; the execution of any agreement relating to any property of the
Trust; the execution of any agreement relating to any such banking activities and defining the rights and
powers of the parties thereto; and the authorizing of any officer of such banker to do any act or thing on
the Trust's behalf to facilitate such banking activities, shall be transacted with such bank, trust company,
or other firm or corporation carrying on a banking business as the Trustees may designate, appoint or
authorize from time to time and shall be transacted on the Trust's behalf by one or more officers of the
Trust or such other F.L. Group Member(s) as the Trustees may designate, appoint or authorize from time
to time.

9,4 Standard of Care and Duties

The Trustees shall act honestly and in good faith with a view to the best interests of the
Trust and the Trust Unitholders and in connection therewith shall exercise the degree of care, diligence
and skill that a reasonably prudent person would exercise in comparable circumstances. The Trustees
shall not be liable in carrying out their duties under this Declaration of Trust except in cases where the
Trustees fail (a) to act honestly and in good faith with a view to the best interests of the Trust Unitholders
and the Trust, or (b) to exercise the degree of care, diligence and skill that a reasonably prudent person
would exercise in comparable circumstances. The duties and standard of care of the Trustees provided as
aforesaid are intended to be similar to, and not to be any greater than, those imposed on a director of a
corparation governed by the Business Corporations Act (Ontario). Unless otherwise required by law, the
Trustees shall not be required to give bond, surety or security in any jurisdiction for the performance of
any duties or obligations hereunder. The Trustees shall not be required to devote their entire time to the
investments or business or affairs of the Trust.

9.5 Fees and Expenses

As part of the expenses of the Trust, the Trustees may pay or cause to be paid out of the
Trust Assets, reasonable fees, costs and expenses incurred in connection with the administration and
management of the Trust, including {without limitation} fees of auditors, accountants, lawyers, appraisers
and other agents, consultants and professional advisors employed by or on behalf of the Trust and the cost
of reporting or giving notices to Trust Unitholders. All costs, charges and expenses properly incurred by
the Trustees on behalf of the Trust may be payable out of the Trust Asscts.

9.6 Limitations on Liability of Trustees

(a) Subject to Section 9.4, none of the Trustees, the officers or any employee or agent of the
Trust shall be liable in tort, contract or otherwise to the Trust, to any Trust Unitholder or
former Trust Unitholders (in each case whether registered or beneficial) or any other

. person: (i} for any action taken in good faith in reliance on any documents that are, prima
facie, properly executed; (ii) for any depreciation of, or loss to, the Trust incurred by
reason of the sale of any security or other property; -(iii) for the loss or disposition of
monies or securities; {iv) for any action or failure to act of any other person to whom the
Trustees have delegated any of their duties under this Declaration of Trust; or (v) for any
other action or failure to act including, without limitation, the failure to compel in any
way any former Trustee to redress any breach of trust or any failure by any person to
perform obligations under or delegated to it under this Declaration of Trust, or to pay
nonies owed to the Trust, except for a breach of the standard of care, diligence and skill
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as set out in Section 9.4, If the Trustees have retained an appropriate expert or advisor
with respect to any matter connected with their duties under this Declaration of Trust, the
Trustees may act or refuse to act based on the-advice of such expert or advisor and,
notwithstanding any provision of this Declaration of Trust, including, without limitation,
the standard of care, diligence and skill set out in Section 9.4 hereof, the Trustees shall
not be liable for any action or refusal to act based on the advice of any such expert or
advisor which it is reasonable to conclude is within the expertise of such cxpert or
advisor to give. '

(b) Subject to Section 9.4, none of the Trustees, the officers or any employee or agent of the
Trust shall be subject to any liability whatsoever in tort, contract or otherwise, in
connection with Trust Assets or the affairs of the Trust, including, without limitation, in
respect of any loss or diminution in value of any Trust Assets, to the Trust or to the Trusi
Unitholders or Annuitants or to any other person for anything done or permitted or
omitted to be done by the Trustees. The Trustees shall not be subject to any personal
liability for any debts, liabilities, obligations, claims, demands, judgments, costs, charges
or expenses against or with respect to the Trust arising out of anything done or permitted
or omitted to be done in respect of the execution of the duties of the office of Trustees for
or in respect to the affairs of the Trust. No property or assets of the Trustees, owned in
their personal capacity or otherwise, will be subject to any levy, execution or other
enforcement procedure with regard to any obligations under this Declaration of Trust or
under any other related agreements. No recourse may be had or taken, directly or
indirectly, against the Trustees in their personal capacity or against any incorporator
shareholder, director, officer, employee or agent of the Trustees or any successor of the
Trustees. The Trust shall be solely liable therefor and resort shall be had solely to the
Trust Assets for payment or performance thereof.

9.7 Indemnification of Trustees

Each Trustee, each former Trustee, each officer of the Trust and each former officer of
the Trust shall be entitled to be and shall be indemnified, held harmless and reimbursed out of the Trust
Assets in respect of any and all taxes, penalties or interest in respect of unpaid taxes or other
governmental charges imposed upon the Trustee or officer in consequence of his performance of his
duties hereunder and in respect of any and all costs, charges and expenses, including amounts paid to
settle an action or satisfy a judgment, reasonably incurred in respect of any civil, criminal or
administrative action or proceeding to which the Trustee, former Trustee, officer or former officer is
made a parly by reason of being or having been a Trustee or officer of the Trust; provided that a Trustee,
former Trustee, officer or former officer shall not be indemnified out of the Trust Assets in respect of
unpaid taxes or other governmental charges or in respect of such costs, charges and expenses that arise
out of or as a result or in the course of his or her failure to act honestly and in good faith with a view to
the best interests of the Trust and the Trust Unitholders (or, in the case of a criminal or administrative
action or proceeding that is enforced by a monetary penalty, where such Trustee did not have reasonable
grounds to believe that his or her conduct was lawful). A Trustee, former Trustee, officer or former
officer shall not be entitled to satisfy any right of indemnity or reimbursement granted herein, or
otherwise existing under law, except out of the Trust Assets, and no Trust Unitholder or other Trustee or
officer shall be personally liable to any person with respect to any claim for such indemnity or
reimbursement as aforesaid.

9.8 ' Contractual Obligations of the Trust

In respect of any obligations or liabilities being incurred by the Trust or the Trustees on
behalf of the Trust, the Trustees and the Trust shall make all reasonable efforts to include in any written
instrument which is, in the judgment of the Trustees, a material obligation as a specific term of such
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obligations or liabilities a contractual provision or be subject to an acknowledgement to the effect that the
obligation being created is not personally binding upon and that resort shall not be had to, nor shall
recourse or satisfaction be sought from, by way of lawsuit or otherwise, the private property of any of the
Trustees, Trust Unitholders, Annuitants or officers, employees or agents of the Trust, but that only
property of the Trust or a specific portion thereof shall be bound. The omission of such statement from

any such document or instrument shall not render the Trustees or the Trust Unitholders or Annuitants .

liable to any person, nor shall the Trustees or the Trust Unitholders or the Annuitants be liable for such
omission. If, notwithstanding this provision, the Trustees or any Trust Unitholder or Annuitant shall be
held liable to any person by reason of the omission of such statement from any such agrecment,
undertaking or obligation such Trustee or Trust Unitholder or Annuitant shall be enfitled to indemnity and
reimbursement out of the Trust's property to the full extent of such lability.

9.9 Conflicts of Interest

(a) A Trustee or any officer of the Trust who is a party to, or is a director or officer of or has
a material interest in any person who is a party to, a material contract or transaction or
proposed material contract or transaction with the Trust shall disclose in writing to the
Trust the nature and extent of such interest and shail not vote on any resolution to
approve the contract.

(b) The disclosure required in Section 9.9(a) must be made:

(i) at the meeting of Trustees at which the proposed matenial contract or transaction
is first considered;

(ii) if the Trustee or officer was not then materially interested in the proposed
material contract or transaction, at the first such meeting after he or she becomes
so materially interested,

(i)  if the Trustee or officer becomes materially interested after a material contract or
(ransaction is entered into, at the first meeting of Trustees after he or she
becomes so materially interested; or

(iv)  if a person who is materially interested in a material contract or transaction with
the Trust becomes a Trustee or officer, at the first such meeting of Trustees after
he or she assumes that capacity.

{c) Notwithstanding Section 9.9(b), where this Section 9.9 applies 1o any person in respect of
a material contract or transaction or proposed material contract or transaction that, in the
ordinary course of business of the Trust, would not require approval by the Trustees or
Trust Unitholders, such person must disclose in writing to the Trustees, or request to have
entered in the minutes of meetings of the Trustees, the nature and extent of his or her
interest forthwith after that person becomes aware of the material contract or transaction
or proposed material contract or transaction.

(d) A Trustee or officer referred to in this section must not vote on any resolution to approve
the material contract or transaction, unless the material contract or transaction is one
relating primarily to his or her remuneration as a Trustee or officer, one for indemnity or
insurance, or one with any Affiliate of the Trust or one with any F.L. Group Member.

(e) For the purposes hereof, a general notice to the Trustees by a Trustee or an officer of the
Trust disclosing that he or she is a director or officer or an individual acting in a similar
capacity of, or has a material interest in, any person and is to be regarded as interested in
any material contract made or any material transaction entered into with that person is a
sufficient disclosure of interest in relation to any contract so made or transaction entered
nto.
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9.10

Where any Trustee or officer of the Trust fails to disclose his or her interest in a material
contract or transaction in accordance with the provisions hereof, the Trustees or any Trust
Unitholder, in addition to exercising any other rights or remedies in connection with such
failure exercisable at law or in equity, may apply to a court for an order setting aside the
material contract or transaction and directing that such Trustee or officer account to the
Trust for any profit or gain realized.

Notwithstanding Section 9.9(f) hereof, a Trustee or officer of the Trust, acting honestly
and in good faith, is not accountable to the Trust or to the Trust Unitholders for any profit
or gain realized from such material contract or transaction, and such matenial contract or
transaction will not be void or voidable and may not be set aside, if:

) the material contract or transaction was reasonable and fair to the Trust at the
time it was approved;

(11) the material contract or transaction is confirmed or approved at a meeting of
Trustees duly called for that purpose; and

(iii)  the nature and extent of the Trustee’s or officer’s interest in such contract or
transaction is disclosed in reasonable detail in the notice calling the meeting of
the Trustees.

Subject to Section 9.9(a), each Trustee, in his or her personal capacity or any other
capacity, may buy, lend upon and deal in securities of the Trust and generally may
contract and enter into any financial transactions with the Trust without being liable to
account for any profit made thereby.

Any Trustee may act as the trustee and/or administrator of any compensation plan
(including any equity related compensation plan) for directors, officers, employees or
other persons related to the Trust or any other Affiliate of the Trust, and it will not be a
conflict of interest under this Declaration of Trust for the Trustee to so act,

Subject to Section 9.9(a), each Trustee, in his or her personal capacity or any other
capacity, may buy, sell, lend upon and deal in securities of the Trust or any F.L. Group
Member and generally may contract and enter into any transactions with the Trust or any
F.L. Group Member without being liable to account for any profit made thereby and such
contract or transaction shall be neither void nor voidable.

For greater certainty, a Trustee complying with this Section 9.9 will not be subject to any
liability to the Trust or the Trust Unitholders with respect to any such material contract or
transaction as aforesaid.

The provisions of this Section 9.9 shall apply to any Affiliate thereof which is a party to a
material contract or transaction or proposed material contract or transaction with the
Trust, mutatis mutandis.

Conditions Precedent

The obligation of the Trustees to commence or continee any act, action, suit or

proceeding or to represent the Trust in any action, suit or proceeding shall be conditional upon sufficient
funds being available to the Trustees from the Trust Assets to commence or continue such act, action, suit
or proceeding or to represent the Trust in any action, suit or proceeding and an indemnity reasonably
satisfactory 1o the Trustees to protect and hold harmmless the Trustees against the costs, charges and
expenses and liabilities to be incurred therein and any loss and damage they may suffer by reason thereof.
None of the provisions contained in this Declaration of Trust shall require the Trustees to expend or risk
their own funds or ctherwise mcur financial liability in the performance of their duties or in the exercise
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of any of their rights or powers unless they are given an indemnity and funding satisfactory to the
Trustees, acting reasonably.

9.11 Reliance Upon Trustees and Officers

Any person dealing with the Trust in respect of any matters pertaining to the Trust Assets
and any right, title or interest in the Trust Assets or to the Trust or to securities of the Trust shall be
entitled to rely on a certificate, statutory declaration or resolution executed or certified by the Trustees or
any officer of the Trust appointed by the Trustees as to the capacity, power and authority of the Trustees
or any other person to act for and on behalf and in the name of the Trust. No person dealing with the
Trustees or officers of the Trust shall be bound to see the application of any funds or property passing into
the hands or control of the Trustees or officers of the Trust. The receipt of the Trustees or officers of the
Trust for monies or other consideration shall be binding upen the Trust.

9.12 Execution of Instruments and Apparent Authority

(a) The Trustees shall have the power, from time to time, to appoint any Trustee or Trustees,
any officer or officers of the Trust or any other person or persons on behalf of the Trust to
sign agreements, instruments or other documents in writing and to do such acts and agree
to such things, on behalf of the Trust, as may be necessary or desirable in connection
therewith,

(b) No purchaser, transfer agent or other person dealing with the Trustees or with any officer
of the Trust or agent of the Trustees will be bound to make any enquiry concerning the
validity of any transaction purporting o be made by the Trustecs or by such officer or
agent or make enquiry concerning, or be liable for, the applicable money or property
paid, lent or delivered to or on the order of the Trustees or such officer, employee or
agent. Any person dealing with the Trust in respect of any matters pertaining to the Trust
Assets and any right, title, or interest therein, or to the Trust or the Trust Units will be
entitled to rely on a certificate, statutory declaration or resolution executed or certified by
the Truslees as to the capacity, power and authority of the Trustees, any consultant or
agent or any other person to act for and on behalf and in the name of the Trust. No person
dealing with the Trustees or any consultant or agent of the Trust will be bound to sce to
the application of any funds or property passing into the hands or control of such
Trustees, consultant or agent of the Trust. The receipt of the Trustees or of authorized
consultants or agents of the Trust, for money or other consideration, will be binding upon
the Trust.

ARTICLE 10
COMMITTEES OF TRUSTEES

10.1 Delegation

Except as prohibited by law, the Trustees may appoint from among their number one or
more committees of Trustees and may delegate to any such committee any of the powers of the Trustees,
provided that a majority of the Trustees appointed to any committee shall be Residents and provided
further that, for greater certainty, any such committee shall not take any action or engage in any activity
that the Trustees would be prohibited from taking or engaging in pursuant to the terms of this Declaration
of Trust. The Trustees shall have the power to appoint, employ or contract with any person for any matter
relating to the Trust or its assefs or affairs.
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10.2 Procedure

Unless otherwise determined by the Trustees, a quorum for meetings of any commitiee
shall be a majority of its members. Each committee shall have the power to appoint its chairman and to
delineate the duties and responsibilities of such chairman. The rules for calling (including, for greater
certainly, the giving of notice), location, holding, conducting, participating in, voting at and adjourning
meetings of the cominittee shall be the same as those governing meetings of the Trustees. Each member
of a committee shall serve at the pleasure of the Trustees and, in any event, only so long as he shall be a
Trustee. The Trustees may fill vacancies in a committee by appointment from among their members.
Provided that a quorum is maintained, the committee may continue to exercise its powers notwithstanding
any vacancy among its members.

ARTICLE 11
AMENDMENT

11.1 Amendment

The provisions of this Declaration of Trust, except where specifically provided otherwise,
may only be amended by the Trustees with the consent of the Trust Unitholders by Special Resolution;
provided that the provisions of this Declaration of Trust may be amended by the Trustees at any time and
from time to time without the consent, approval or ratification of the Trust Unitholders or any other
persomn:

(a) at any time for the purpose of ensuring continuing compliance with applicable laws
(including the Tax Act), regulations, requirements or policies of any governmental
authority having jurisdiction over the Trustees or the Trust or the distribution of Units
{including ensuring that the Trust continues to qualify as a “mutual fund trust™ within the
meaning of the Tax Act and that the Trust Units are not disqualified for investment by
Plans);

{b) at any time for the purpose of making amendments which, in the opinion of counsel to
the Trustees, provide additional protection or added benefits for the Trust Unitholders;

(c) at any time for the purpose of removing any conflicts or inconsistencies in this
Declaration of Trust or making minor changes or corrections, including the corrections or
rectifications of any ambiguities, defeclive provisions, errors, mistakes or omissions
which are, in the opinion of the Trustees, necessary or desirabie and not prejudicial to the
Trust Unitholders; or

{d) for the purpose of:

Q) making amendments which, in the opinion of the Trustees, are necessary or
desirable as a result of changes in generally accepted accounting principles
(including accounting guidelines) or taxation or other laws or the administration
or enforcement thereof;

(ii) enabling the Trust to issue Trust Units for which the purchase price is payable in
instalments; or

(iify  any purpose (except one in respect of which a Unitholder vote is specifically
otherwise required} if the Trustees are of the opinion that the amendment is not
prejudicial to Trust Unitholders and it is necessary or desirable,

but, notwithstanding the forepoing, no such amendment: (i) shall be adopted which causes (A) the Trust
to fail or ceasc to qualify as a “mutual fund trust” under the Tax Act, or (B) the Trust Units to be
disqualified for investment by Plans; or (ii) shall (A) modify the right to one vote per Trust Unit or reduce
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the fractional undivided interest in the Trust Assets represented by any Trust Unit without the consent of
the holder of such Trust Unit, or (B) reduce the percentage of votes required to be cast at a meeting of the
Trust Unitholders for the purpose of Section 11.1 without the consent of Trust Unitholders by Special
Resolution.

11.2 No Termination

No amendment to or amendment and restatement of this Declaration of Trust, whether
pursuant to this Article 11 or otherwise, shall be construed as a termination of the Trust and the settlement
or establishment of a new trust,

11.3 Naotification of Amendment

As soon as shall be practicable after the making of any amendment pursuant to this
Article 11, the Trustees shall furnish written notification of the substance of such amendment to each
Trust Unitholder.

ARTICLE 12
MEETINGS OF TRUST UNITHOLDERS

12.1 Meetings of Trust Unitholders

(a) A meeting of the Trust Unitholders may be called at any time by the Trustees and shall be
called by the Trustees upon a written requisition of Trust Unitholders holding in the
aggregate not less than 10% of the Trust Units then ouistanding, which requisition must
specify in reasonable detail the business proposed to be transacted at the meeting. The
Trust will not hold annual meetings of Trust Unitholders,

(b) Subject to Section 12.1(c), if the Trustees do not within 21 days after receiving the
requisition referred to in Section 12.1(a) call a meeting, any Trust Unitholder who signed
the requisition may call the meeting in accordance with the provisions of this Article 12.

{c) The Trustees, in their sole discretion, may deny a requisition for a meeting under the
following circuimstances:

(i} it clearly appears to the Trustees, acting reasonably, that the matter covered by
the requisition is submitted by the Trust Unitholders primarily for the purpose of
enforcing a personal claim or redressing a personal grievance against the Trust,
the Trustees, the officers of the Trust or its security holders, or primarily for the
purpose of promoting general economic, political, racial, religious, social or
similar causes;

(i) it clearly appears to the Trustees, acting reasonably, that the matter covered by
the requisition does not relate in a significant way to the business or affairs of the
Trust;

(iiiy  the Trust, at the Trust Unitholder's request, included a matter covered by a
requisition in an information circular relating to a meeting of Trust Unitholders
held within two {2) years preceding the receipt of such request, and the Trust
Unitholder failed 10 present the matter, in person or by proxy, at the meeting;

(iv)  substantially the same matter covered by the requisition was submitted to Trust
Unitholders in an information circular (including a dissident's information
circular) relating to a meeting of Trust Unitholders held within two (2) years
preceding the receipt of the Trust Unitholder's request and the matter covered by
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the requisition did not receive more than 40% of the total number of Trust Units
voted; or

{v) the rights conferred by this Section 12.1 are being abused to secure publicity.

(d) The chairperson of any meeting shall be the Chairman of the Trustees or in his absence,
any other Trustee specified by resolution of the Trustees or, in the absence of any
Trustee, any person appointed as chairperson of the meeting by the Trust Unitholders
present. The chairperson of the meeting shall appoint the Secretary of the Trust or, in the
absence of the Secretary, an individual, who need not be a Trust Unitholder, to act as
secretary of the meeting. If desired, one or more scrutineers, who need not be Trust
Unitholders, may be appointed by the chairperson.

(e) The Trustees, the officers of the Trust, the Public Accountants, Counsel and any other
person approved by the Trustces or the chairperson of the meeting or by resolution passed
by a majority of the votes cast by Trust Unitholders represented at the meeting may
attend meetings of the Trust Unitholders.

(D To the extent that the rules and procedures for the conduct of a meeting of Trust
Unitholders are not prescribed herein, the rules and procedures shall be such reasonable
rules and procedures as are determined by the chairperson of the meeting and such rules
and procedures shall be binding upon all parties participating in the meeting.

12,2 Notice of Meetings

Notice of all meetings of Trust Unitholders shall be given by unregistered mail, postage
prepaid, addressed 1o each Trust Unitholder at his or her last address on the books of the Trust, mailed at
least 30 days and not more than 60 days before the meeting. Such notice shall specify the time when, and
the place where, such meeting is to be held and shall specify the nature of the business to be transacted at
such meeting in sufficient detail to permit a Trust Unitholder to form a reasoned judgment thereon,
together with the text of any Special Resolution, at the time of mailing of the notice, proposed to be
passed. Any adjourned mecting, other than a meeting adjourned for lack of a quorum under Section
12.8(b), may be held as adjourned without further notice. The accidental omission to give notice or the
non-receipt of such notice by a Trust Unitholder shall not invalidate any resolution passed at any such
meeting. Notwithstanding the foregoing, a meeting of Trust Unitholders may be held at any time without
notice if all the Trust Unitholders are present or represented thereat or those not so present or represented
have waived notice. Any Trust Unitholder (or a duly appointed proxy of a Trust Unitholder) may waive
any notice required to be given under the provisions of this section, and such waiver, whether given
before or after the meeting, shall cure any default in the giving of such notice. Attendance at a meeting of
Trust Unitholders shall constitule a waiver of notice unless the Trust Unitholder or other person attends
the meeting for the express purpose of objecting to the transaction of any business on the grounds that the
meeting is not properly called.

12.3 Quorum

At any meeting of the Trust Unitholders, subject as hereinafter provided, a quorum shall
consist of two (2) or more individuals present in persen either holding personally or representing as
proxies not Tess in aggregate than 10% of the voles attached to all outstanding Trust Units. In the event of
such quorum not being present at the appointed place on the date for which the meeting is calied within
30 minutes after the time fixed for the holding of such meeting, the meeting, if called by request of Trust
Unitholders, shall be terminated and, if otherwise called, shall stand adjourned to such day being not less
than 7 days later and to such place and time as may be appointed by the chairperson of the meeting, If at
such adjourned meeting a quorum as above defined is not present, the Trust Unitholders present either
personally or by proxy shall form a quorum, and any business may be brought before or dealt with at such
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an adjourned meeting which might have been brought before or dealt with at the original meeting in
accordance with the notice calling the same.

The chairperson of any meeting at which a quorum of Trust Unitholders is present may,
with a consent of the majority of the Trust Unitholders present in person or by proxy, adjourn any such
meeting and no notice of any such adjournment need be giver.

124 Voting Rights

Only Trust Unitholders of record on the applicable record date for voting shall be entitled
to vate. Each Trust Unit shall entitle the holder or holders of that Trust Unit to one vote on a poll vote at
any meeting of Trust Unitholders. Every question submitted to a meeting, other than a Special Resolution,
shall, unless a poll vote is demanded, be decided by a show of hands vote, on which every person present
and entitled to vote shall be entitled to one vote and unless a poll is demanded, a declaration by the
chairperson that a resolution has been carried or carried unanimously or by a particular majority, or lost or
not carried by a particular majority, shall be conclusive evidence of the fact. If a poll is demanded
concerning the election of a chairperson or an adjournment, it shall be taken immediately upon request
and, in any other case, it shall be taken at such time as chairperson of the meeting may direct. The poll
shall be taken in such manner as the chairperson may direct. The demand for a poll shall not prevent the
continuation of a meeting for the transaction of any business other than the question on which the poll has
been demanded.

{f Trust Units are held jointly by two (2) or more persons, any one (1) of them present in
person or by proxy at the meeting may vote in the absence of the other or others; but if more than one of
them is present in person or by proxy, they shall vote together with respect to the Trust Units held jointly,
provided that only one of them can vote on a show of hands, and, if they do not agree on how to exercise
any vote to which they are jointly entitled (including a vote on a show of hands), they shall, for the
purposes of the voting, be deemed not to be present. The chairperson of the meeting shall be entitled to
vote in respect of Trust Units held by the chairperson represented by the chairperson by proxy. In the case
of an equality of votes, the chairperson shall not have a casting vote and the resolution shall be deemed to
be defeated.

12.5 Proxies

Whenever the vote or consent of Trust Unitholders is required or permitted under this
Declaration of Trust, such vote or consent may be given gither directly by the Trust Unitholder or by a
proxy. The instrument appointing a proxy must be in writing and either substantially in a form which may
be approved by the Trustees acting reasonably or as may be satisfactory to the chairperson of the meeting
at which it is sought to be exercised. The instrument of proxy must be executed by the Trust Unitholder
giving the proxy or his agent duly authorized in writing and, if given on behalf of joint holders, must be
executed by all of them and may be revoked by any of them, and, if given by a Trust Unitholder which is
a body corporate, must be executed on its behalf by a person duly authorized in writing. Any person may
be appointed a proxy, whether or not that person is a Trust Unitholder. The Trustees, on behalf of the
Trust, may solicit instruments of proxy from the Trust Unitholders or any of them in respect of any matter
requiring or permitting the Trust Unitholder's vote or consent. An instrument of proxy shall be deposited
with the chairperson of the meeting before any vote is cast under its authority or at such earlier time or in
such manner as the Trustees may prescribe from time to time.

An instrument of proxy executed in compliance with the foregoing shall be valid unless
challenged at the time of or prior to its exercise and the person challenging the instrument shal] have the
burden of proving, to the satisfaction of chairperson of the meeting at which the instrement is proposed to
be used, that the instrument of proxy is invalid. Any decision of the chairperson of the meeting in respect
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of the validity of an instrument of proxy shall be final and binding upon all persons, An instrument of
proxy shall be valid only at the meeting with respect to which it was solicited or any adjournment thereof.

A vote cast in accordance with any proxy shall be valid notwithstanding the death,
incapacity, insolvency or bankrupicy of the Trust Unitholder giving the proxy or the revocation of the
proxy unless written notice of the death, incapacity, insolvency, bankruptcy of the Trust Unitholder or
revocation of the proxy has been received by the chairperson of the meeting prior to the time the vote is
cast,

12.6 Personal Representatives

Subject to the provisions of Article 13, if a Trust Unitholder is deceased, his personal
representative, upon filing with the secretary of the meeting such proof of his appointment as the
secretary considers sufficient, shall be entitled to exercise the same voting rights at any meeting of Trust
Unitholders as the Trust Unitholder would have been entitled to exercise if the Trust Unitholder were
living and for the purpose of the meeting shall be considered to be a Trust Unitholder. Subject to the
provisions of the will of a deceased Trust Unitholder, if there is more than one personal representative,
the provisions of Section 12.4 relating to joint holders shall apply.

12.7 . Resoiutions Binding the Trustees

Trust Unitholders shall be entitled to pass resolutions that will bind the Trust and the
Trustees only with respect to the following matters:

(a) the election or removal of a Trustee to the extent permitied by Article 8;
(b) the appeintment or removal of Public Accountants as provided in Article 17;
(c) the appointment of an inspector as provided in Section 12.11;

{d) the approval of amendments of this Declaration of Trust as provided in Article 11;

(e) the amalgamation, merger, arrangement or capital reorganization of the Trust;
) the termination or dissolution of the Trust, as provided in Section 14.2;
(®) the sale, lease, exchange or other distribution or disposition of all or substantially all of

the Trust Assets;

{h) the ratification of any Trust Unitholder rights plan, distribution reinvestment plan,
distribution reinvestment and Trust Unit purchase plan, Trust Unit option plan or other
compensation plan contemplated by Section 5.10 requiring Trust Unitholder approval
under laws or regulations applicable to the Trust;

§)] the creation of new Classes of Units as provided in Section 9.2(w);

() any other matters that the Trustees may determine or as may be properly brought before a
meeting of Trust Unitholders including any other matters required by securities law,
stock exchange rules or other laws or regulations to be submitted to Trust Unitholders for
their approval.

Except with respect to the above matters set out in this Section 12,7, no aclion taken by
the Trust Unitholders or any resolution of the Trust Unitholders at any meeting shall in any way bind the
Trustees. Any action taken or resolution passed in respect of any matter at a meeting of Trust Unitholders
shall be by Special Resolution, unless the contrary 15 otherwise expressly provided under any specific
provision of this Declaration of Trust and except for the matters set out in Sections 12.7(a), [2.7(b),
12.7(h) and, 1f applicable, 12.7(j) above which matters may be dealt with by Ordinary Resolution.
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12.8
(2)
(&)
(©)
12.9

Meaning of “Special Resolution™

The expression “Special Resolution” when used in this Declaration of Trust means,
subject to this Article 12, a resolution proposed to be passed as a special resolution at a
meeting of Trust Unitholders (including an adjourned meeting) duly convened for that
purpose and held in accordance with the provisions of this Article at which two (2) or
more individuals present in person either holding personally or representing as proxies
not less in aggregate than 10% of the number of Trust Units then outstanding and passed
by the affinmative votes of the holders of more than 66 2/3% of the Trust Units
represented at the meeting and voted on a poll upon such resolution.

Notwithstanding Section 12.3, if at any meeting at which a Special Resolution is
proposed to be passed the holders of 10% of the aggregate number of Trust Units
outstanding are not present in person or by proxy within 30 minutes after the time
appointed for the meeting, then the meeting, if convened by or on the requisition of Trust
Unitholders, shall be dissolved; but in any other case it shall stand adjourned to such date,
being not less than.21 nor more than 60 days later and to such place and time as may be
appointed by the chairperson of the meeting. Not less than 10 days prior notice shall be
given of the time and place of such adjourned meeting in the manner provided in Section

12.2. Such notice shall state that at the adjourned meeting the Trust Unitholders present

in person or by proxy shall form a quorum but it shall not be necessary to set forth the
purposes for which the meeting was originally called or any other particulars. At the
adjouned meeting, the Trust Unitholders present in person or by proxy shall form a
quorum and may transact the business for which the meeting was originally convened
and a resolution proposed at such adjourned ineeting and passed by the requisite vote as
provided in Section 12.8(a) shall be a Special Resolution within the meaning of this
Declaration of Trust, notwithstanding that the holders of less than 10% of the aggregate
number of Trust Units then outstanding are present in person or by proxy at such
adjourned meeting.

Votes on Special Resolution shall always be given on a poll and no demand for a poll on
a Special Resolution shall be necessary. '

Meaning of “Outstanding”

Every Trust Unit issued, cerfified and delivered hercunder shall be deemed to be

outstanding until it shall be cancelled or delivered to the Trustees or Transfer Agent for cancellation

provided that:

(a)

(b)

12.10

when a new certificate has been issued in substitution for a Trust Unit Certificate which
has been lost, stolen, mutilated or destroyed, only one of such Trust Unit Certificates
shall be counted for the purposes of determining the number of Trust Units outstanding;
and

for the purpose of any provision of this Declaration of Trust entitling holders of
outstanding Trust Units to vote, sign consents, requisitions or other instruments or take
any action under this Declaration of Trust, Trust Units owned directly or indirectly,
legally or equitably, by the Trust shall be disregarded.

Record Date for Voting

For the purpose of determining the Trust Unitholders who are entitled to vote or act at

any meeling or any adjournment thereof, the Trustees may fix a date not more than 60 days and not less
than 30 days prior to the date of any meeting of Trust Unitholders as a record date for the determination
of Trust Unitholders entitled to vote at such meeting or any adjounment thereof, and any Trust

-37 -




Unitholder who was a Trust Unitholder at the time so fixed shall be entitled to vote at such meeting or any
adjournment thereof even though the Trust Unitholder has since that time disposed of his or her Trust
Units, and no Trust Unitholder becoming such after that time shall be so entitled to vote at such meeting
or any adjournment thereof. In the event that the Trustees do not fix a record date for any meeting of
Trust Unitholders, the record date for such meeting shall be the date upon which notice of the meeting is
given as provided under Section 12.2. '

12.11 Appointment of Inspector

The Trustees shall call a meeting of Trust Unitholders upon the written request of Trust
Unitholders holding in the aggregate not less than 25% of the Trust Units then outstanding for the purpose
of considering the appointment of an inspector to investigate the performance by the Trustees of their
responsibilities and duties in respect of the Trust. The requisition must provide a reasonable explanation
regarding the necessity of such action and must specifically outline the scope of the inspector’s duties and
powers. The inspector may be appointed for such purpose, at the expense of the Trust, by a resolution
approved by a majority of the votes cast at the meeting. The inspector shall have only those powers
considered necessary to perform the investigation, as specifically set out in the resolution to be voted on.
The inspector shall not be granted any powers which are inconsistent with this Declaration of Trust. The
appointment of an inspector will in no way hinder or diminish the powers vested in the Trustees in this
Declaration of Trust and the inspector shall not, under any circumstances, have any powers 1o act in any
capacity as the Trustees or in the place or in the stead of the Trustees in any manner under this
Declaration of Trust.

12.12 Resolutions in Writing

Notwithstanding any other provision of this Declaration of Trust, a resolution in writing
circulated to all Trust Unitholders and executed by Trust Unitholders holding more than 50% of the
outstanding votes required to vote in favour thereof at a meeting of Trust Unitholders to approve that
resolution, if such resolution is an Ordinary Resolution, or a resolution in writing circulated to all Trust
Unitholders and executed by Trust Unitholders holding more than 66 2/3% of the outstanding votes
required to vote in favour thereof at a meeting of Trust Unitholders to approve that resolution, if such
resolution is a Special Resolution, shall be as valid and binding for all purposes of this Declaration of
Trust as if such Trust Unitholders had exercised at that time all of the voting rights to which they were
then entitled under Section 12.7 or 12.8 in favour of such resolution at a meeting of Trust Unitholders
duly called for the purpose.

12.13 Binding Effect of Resolutions

Every resolution passed in accordance with the provisions of this Declaration of Trust at
a meeting of Trust Unitholders shall be binding upon all the Trust Unitholders, whether present at or
absent from that meeting, and each and every Trust Unitholder shall be bound to give effect accordingly
to every such resolution.

12.14 No Breach

Notwithstanding any other provision of this Declaration of Trust, Trust Unitholders shall
have no power to effect any amendment to this Declaration of Trust which would require the Truslees 1o
take any action or conduct the affairs of the Trust in 2 manner which would constitute a breach or default
by the Trust or the Trustees under any agresment binding on, or obligation of, the Trust or the Trustees.
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12.15 Vote by Class

If, based on the opinion of Counsel to the Trust, a Class of Units is affected by any matter
requiring the approval of Trust Unitholders in a manner which is different from units of another Class of
Units, the holders of Units of such Class shall be entitled to vote separately as a Class in respect of such
matter and, notwithstanding anything to the contrary herein contained, such matter shall not become
effective unti! it has been approved by the holders of Units of each Class entitled to vote thereon. If a
Class of Units is affected by any matter requiring approval and the other Class of Units is not affected by
such matter, the holders of Units of the Class so affected shall only be entitled to vote in respect of such
matter and such ather Class of Units shall not be entitled to vote in respect thereof. The provisions of
Article 12 shall apply, mutatis mutandis 1o any meeting of the Trust Unitholders of a single Class of

Units.

ARTICLE 13
CERTIFICATES, REGISTRATION AND TRANSFER OF TRUST UNITS

13.1 Nature of Trust Units

The provisions of this Article 13 shall not in any way alter the nature of Trust Units or the
relationships of a Trust Unitholder to the Trustees and of one Trust Unitholder to another but are intended
only to facilitate the issuance of certificates evidencing the ownership of Trust Units, if desirable to issue
them to Trust Unitholders and the recording of all transactions in respect of Trust Units and Trust Unit
Certificates, whether by the Trust or other persons.

13.2 Form of Trust Unit Certificates

(a) Trust Unit Certificates shall, subject lo the provisions hereof, be in such form as is
authorized from time to time by the Trustees.

{(b) If issued, Trust Unit Certificates are issuable only in fully registered form.
{c) The definitive form of the Trust Unit Certificates shall:
(1) be in the English language;
(ii)  bedated as of the date of issue thereof; and
(ili)  contain such distinguishing letters and numbers as the Trustees shall prescribe.

(d} In the event that the Trust Unit Certificate is translated into the French language and any
provision of the Trust Unit Certificates in the French language shall be susceptible of an
interpretation different from the equivalent provision in the English language, the
interpretation of such provision in the English language shall be determinative.

{e) Each Trust Unit Certificate shall be signed on behalf of the Trustees. The signature of
the Trustees or any officers on behalf of the Trustees required (o appear on such
certificate may be printed, lithographed or otherwise mechanically reproduced thereon
and, in such event, certificates so signed are as valid as if they had becn signed manually.

(H The Trust is not bound to issue more than one Trust Unit Certificate in respect of Units
held jointly or in common by two (2) or more persons and delivery of a Trust Unit
Certificate to one (1) of them shall be sufficient delivery to all. '

133 Contents of Trust Unit Certificates

(a) Until otherwise determined by the Trustees, each Trust Unit Certificate shall legibly set
forth on the face thereof, inter alia, the following:
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(i) the name of the Trust and the words “A trust created under the laws of the
Province of Ontario by a Declaration of Trust dated as of June 18", 2010 as may
be further amended from time to time”, or words of like effect;

(i) the name of the person to whom the Trust Unit Certificate is issued as Trust
Unitholder;

{(iii)  the number and Class of Trust Units represented thereby and whether or not the
Trust Units represented thereby are fully paid;

(iv)  that the Trust Units represented thereby are transferable but that such iransfers
are subject to restrictions set out in this Declaration of Trust;

() the words “The Trust Units represented by this certificate are issued upon the
terms and subject to the conditions of the Declaration of Trust, which Declaration
of Trust is binding upon all holders of Trust Units and, by acceptance of this
certificate, the holder assents to the terms and conditions of the Declaration of
Trust. A copy of the Declaration of Trust pursuant to which this certificate and
the Trust Units represented thereby are issued may be obtained by a Trust
Unitholder on demand and without fee from the head office of the Trust”, or
words of like effect; and

(vi) * the words “For information as to personal liability of a Trust Unithoider, see the
reverse side of this certificate”, or words of like effect.

(b) Until otherwise determined by the Trustees, each such certificate shall legibly set forth on
the reverse side thereof, infer alia, the following:

(1) “The Declaration of Trust provides. that no Trust Unitholder shall be subject to
any personal liability whatsoever, in tort, contract or otherwise, to any person in
connection with the assets of the Trust or the obligations or the affairs of the
Trust and all such persons shall look solely to the assets of the Trust for
satisfaction of claims of any nature arising out of or in connection therewith and
the assels of the Trust only shall be subject to levy or execution”, or words of like
effect; and

(ii) appropriate forms of notice of exercise of the right of redemption and of powers
of attorney for transferning Trust Units.

The Trust Unit Certificates may be engraved, printed or lithographed, or parily in one form and parily in
another, as the Trustees may determine.

13.4 Register of Trust Unitholders

A register may be kept at the principal corporate office of the Trust which register shall
contain the names and addresses of the Trust Unitholders, the respective numbers and Classes of Trust
Units held by them, the certificale numbers of certificates representing such Trust Units and a record of
all transfers and redemptions thereof. Branch transfer registers shall be maintained at such other offices
of the Trust as the Trustees may from time to time designate, Only Trust Unitholders whose Trust Units
and/or Trust Unit Certificates are so recorded shall be entitled to receive distributions or to exercise or
enjoy the rights of Trust Unitholders hereunder. The Trustees shall have the right to treat the person
registered as a Trust Unitholder on the register of the Trust as the owner of such Trust Units for all
purposes, including, without limitation, payment of any distribution, giving notice to Trust Unitholders
and determining the right to atiend and vole at meetings of Trust Unitholders. All issuances of
Reinvestment Units shall be recorded in the register of Trust Units, whether or not Trust Unit Certificates
arc issued in respect thereof.
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13.5

(a)

(b)

(c)

(@)

Limitation of Non-Resident Ownership

At no time may Non-Residents be the beneficial owners of more than 49% of the Trust
Units (on either a Non-Diluted or Fully Diluted Basis).

The Trustees shall have the power and authority to determine from time to time written
guidelines with respect to the form and content of a Unitholder's Declaration, the times at
which any Unitholder's Declarations are to be requested and any other relevant matters
relating to Unitholder's Declarations.

A Unitholder's Declaration shall be in the form and substance from time to tume
determined by the Trustees and, without limiting the generality of the foregoing, may be
required to be in the form of a declaration in writing sworn under oath or affirmed in a
manner and in a form acceptable to the Trustees. Without limiting the generality of the
foregoing, any Unitholder's Declaration may be required to contain information with
respect {o;

(i) whether the Unitholder is the beneficial owner of the applicable Units or whether
any other person is the beneficial owner of those Units; and

(ii) whether the Unitholder or any other beneficial owner of the Units is a Non-
Resident.

If the Trustees become aware that the limitations on ownership set forth in Section
13.5(a) is, or may be, contravened or that such a situation is imminent, the transfer agent
or registrar shall make a public announcement thereof and shall not accept a subscription
for Trust Units from or issue or register a transfer of Trust Units to a person unless the
person provides a Unitholder's Declaration satisfactory to the Trustees that the person is
not a Non-Resident and does not and will not hold Trust Units on behalf of or for the
benefit of any Non-Resident and will not be subject to the instructions or influence of any
Non-Resident with respect to the voting of any Trust Units. If, notwithstanding the
foregoing, the Trustees determine either that more than 49% of the Trust Units (on either
a Non-Diluted or Fully Diluted Basis) are held or beneficially owned by Non-Residents
the Trustees may send a notice to those Non-Residents holding Trust Units, as applicable,
chosen in inverse order to the order of acquisition or registration or in any manner as the
Trustees may consider equitable and practicable, requiring them to sell their Trust Units
or a portion thereof within a specified period of not less than 30 days. If the Trust
Unitholders receiving such notice have not sold the specified number of Trust Units or
provided the Trustees with Unitholders' Declarations or other satisfactory evidence
within such period that they are not Non-Residents and that they do not and will not hold
Trust Units on behalf of or for the benefit of any Non-Resident and that they are not and
will not be subject to the instructions or influence of any Non-Resident with respect 1o
the voting of any Trust Units, the Trustees may on behalf of such Trust Unitholders sell
such Trust Units and, in the interim, shall suspend the voting and distribution rights
attached to such Trust Units. Upon such sale, the affected holders shall cease to be
holders of such Trust Units and their rights in respect of such Trust Units shall be limmted
to receiving the net proceeds of sale upon surrender of the cerfificates representing such
Trust Units.

Subject to Section 9.6, unless and until the Trustees shall have been required to do so
under the terms hereof, the Trustees shall not be bound to do or take any proceeding or
action with respect to this Section 13.5 by virtue of the powers conferred on them hereby.
The Trustees shall have the sole night and authority to make any determination required
or contemplated under this Section 13.5. The Trustees shall make all determinations
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13.6

(a)

(b)

(c)

(d)

(e)

necessary for the administration of the provisions of this Section 13.5 and, without
limiting the generality of the foregoing, if the Trustees consider that there are reasonable
grounds .for believing that a contravention of the limitations on ownership set forth in
Section 13.5(2) has occurred or will occur, the Trustees shall make a determination with
respect to the matter. Any such determination shall be conclusive, final and binding
except o the extent modified by any subsequent determination by the Trustees. In any
situation where it is unclear whether Trust Units are held for the benefit of Non-
Residents, the Trustees may exercise their discretion in determining whether such Trust
Units are or are not so held, and any such exercise by them of their discretion shall be
binding for the purposes of this Section 13.5. Notwithstanding the foregoing, the
Trustees may delegate, in whole or in part, their power to make a determination in this
respect to any officer of the Trust.

Transfer of Trust Units

Subject to the provisions of this Article 13 and applicable securities laws, the Trust Units
shall be fully transferable without charge as between persons, but no transfer of Trust
Units shall be effective as against the Trustees or shall be in any way binding upon the
Trustees until the transfer has been approved by the Trustees and recorded on the
Registers.

No transfer of a Trust Unit will be recognized unless such transfer is of a whole Trust
Unit, unless otherwise determined by the Trustecs.

Subject to the provisions of this Article 13, Trust Units shall be transferable on the
Registers only by the Trust Unitholders of record thereof or their execulors,
administrators or other legal representatives of by their agents or attorneys duly
authorized in writing, and only upon delivery to the Trust of the certificate therefor,
properly endorsed or accompanied by a duly executed instrament of transfer or power of
attomney and accompanied by all necessary transfer or other taxes imposed by law,
together with such evidence of the genuineness of such endorsement, execution and
authorization and other miatters that may reasonably be required by the Trustees. Upon
such delivery, the transfer shall be recorded on the Registers and a new certificate for the
Trust Units shall be issued to the transferee and a new certificate for the balance of Trust
Units not transferred shall be issued to the transferor.

Any person becoming entitled to any Trust Units as a consequence of the death,
bankruptcy or mental incompetence of any Trust Unitholder, or otherwise by operation of
law, shall be recorded as the holder of such Trust Units and shall receive, in the case of
Trust Units, a new Trust Unit Certificate therefor only upon production of evidence
satisfactory to the Trustees and delivery of the existing certificate to the Trustees, but
until such record is made the Trust Unitholder of record shall continue to be and be
deemed to be the holder of such Trust Units for all purposes whether or not the Trustees
shall have actual or other notice of such death cr olher event.

Trust Unit Certificates representing any number of Trust Units may be exchanged
without charge for Trust Unit Certificates representing an equivalent number of Trust
Units in the aggregate. Any exchange of Trust Unit Certificates may be made at the
offices of the Trust where Registers are maintained for Trust Unit Certificates pursuant to
the provisions of this Article 13. Any Trust Unit Certificates tendered for exchange shall
be surrendered to the Truslees and then shall be cancelled.
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13.7 Trust Units Held Jointly or in a Fiduciary Capacity

Except as herein provided, the Trustees may treat two (2) or more persons holding any
Trust Units as joint owners of the entire interest therein unless their ownership is expressly otherwise
recorded on the Register of the Trust, but no entry shall be made in the Register or on any certificate that
any person is in any other manner entitled to any future, limited or contingent interest in any Trust Units;
provided, however, that any person recorded as a Trust Unitholder may, subject to the provisions
hereinafter contained, be described in the Register or on any certificate as a fiduciary of any kind and any
customary words may be added to the description of the holder to identify the nature of such fiduciary
relationship. :

13.8 Performance of Trust

The Trustees, the Trust and any officers of the Trust, shall not be bound to be responsible
for or otherwise inquire into or ensure the performance of any trust, express, implied or constructive, or of
any pledge or equity to which any of the Trust Units or any interest therein are or may be subject, or to
ascertain or enquire whether any transfer of any such Trust Units or interests therein by any such Trust
Unitholder or by his or her personal representatives is authorized by such trust, pledge, or equity, or to
recognize any person as having any interest therein except for the person recorded as Trust Unitholder.

13.9 Lost Certificates

In the event that any certificate for Trust Units is [ost, stolen, destroyed or mutilated, the
Trustees may authorize the issuance of a new certificate for the same number of Trust Units in lieu
thereof. The Trustees may in their sole discretion, before the issuance of such new certificate, require the
owner of the lost, stolen, destroyed or mutilated certificate, or the legal representative of the owner, to
make an affidavit or statutory declaration setting forth such facts as to the loss, theft, destruction or
mutilation as the Trustees may deem necessary, to surrender any mutilated certificate and shall require the
applicant to supply to the Trust a “Lost Certificate Bond” or a similar bond in such reasonable sum as the
Trustees may direct indemnifying the Trust for so doing.

13.10 Death of a Trust Unitholder

The death of a Trust Unitholder during the continuance of the Trust shall not terminate
the Trust or any of the mutual or respective rights and obligations created by or arising under this
Declaration of Trust nor give such Trust Unitholder's personal representatives a right to an accounting or
take any action in court or otherwise against other Trust Unitholders or the Trustees or the Trust Assets,
but shall merely entitle the personal representatives of the deceased Trust Unitholder to demand and
receive, pursuant to the provisions hereof, a new certiftcate for Trust Units in place of the certificate held
by the deceased Trust Unitholder, if any, and upon the acceptance thereof such personal representatives
shall succeed to all rights of the deceased Trust Unitholder under this Declaration of Trust.

13.11 Offer for Trust Units
(a) In this Section 13.11:

(i) “Dissenting Offeree” means, where an Offer is made for all the Trust Units, a
helder of a Trust Unit who does not accept the Offer, and includes a subsequent
holder of a Trust Unit that is the subject of the Offer;

{ii) “Offer” means an offer to acquire, directly or indirectly, outstanding Trust Units
(including securities then currently convertible, exchangeable or exercisable for
Trust Units) where, as of the date of the offer to acquire, either the Trust Units
that are the subject of the offer to acquire, together with the Offeror's Trust Units,
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(b)

(e)

constitute in the aggregate 20% or more of all outstanding Trust Units, or the
offer to acquire is made by the Trust itself;

(iiiy  “Offer to Acquire” includes an acceptance of an offer to sell;

{(iv) “Offeror” means a person, or two (2) or more persons acting jointly or in
concert, who makes an Offer, and includes the Trust itself if the Trust makes an
Offer;

(v) “Offeror's Notice” means the notice described in Section 13.1 I{c); and

{(vi)  “Offeror's Units” means Trust Units beneficially owned, or over which control
or direction is exercised, on the date of an Offer by the Qfferor or any Affiliate or
associate of the Offeror.

If an Offer is made for all outstanding Trust Units (other than Trust Units held by or on
behalf of the Offeror or any Affiliate or associate of the Offeror or any person acting
jointly or in concert with the Offeror, within the meaning of the Securities Act (Ontario))
and, by such Offer, the Offeror agrees to be bound by the provisions of this Section
13.11, and:

(i) within the time provided in the Offer for ils acceptance or within 120 days after
the date the Offer is made, whichever period is the longer, the Offer is accepted
by the holders of at least 90% of the outstanding Trust Units other than the
Offeror's Trust Units; and

(ii) the Offeror has taken up and paid for the Trust Units of the Trust Unitholders
" who accepted the Offer;

then:

(i1i)  the Offeror will be entitled to acquire, and the Dissenting Offerees will be
required to sell to the Offeror, the Trust Units held by the Dissenting Offerees on
“the terms on which the Offeror acquired the Trust Units of the Trust Unitholders

who accepted the Offer,

provided that the Offeror complies with Section 13.1 I(c) and Section 13.1 I{e).

Where an Offeror is entitled to acquire Trust Units held by a Dissenting Offeree pursuant
to Section 13.11(b), and the Offeror wishes to exercise such right, the Offeror must send
by registered mail before the earlier of 60 days after the date of termination of the Offer
and 180 days following the date of the Offer a notice (the *“Offeror's Notice™) to each
Dissenting Offeree stating that:

(i) Trust Unitholders holding at least 90% of the outstanding Trust Units other than
the Offeror's Trust Units, have accepted the Offer;

(ii) the Offeror has taken up and paid for the Trust Units of the Trust Unitholders
who accepted the Offer; ‘

(iii)  a Dissenting Offcree must transfer his, her or its respective Trust Unils to the
Offeror on the terms on which the Offeror acquired the Trust Unils of the Trusl
Unitholders who accepted the Offer within 21 days after the date of the sending
of the Offeror's Notice; and

(iv)  Dissenting Offerees must send the Unit Certificates representing their respective
Trust Units to the Trust, duly endorsed for transfer, within 21 days after the date
of the sending of the Offeror's Notice.
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(d)

©

(D

(g

()

13.12

A Dissenting Offeree to whom an Offeror's Notice is sent pursuant to Section 13.11(c),
must, within 21 days after the sending of the Offeror's Notice, as applicable, send the
Unit Certificate representing his, her or its Trust Units to the Trust, duly endorsed for
transfer, if a Unit Certificate for such Trust Units has been provided.

Within 21 days after the Offeror sends an Offeror's Notice pursuant to Section 13.11{c),
the Offeror must pay or transfer to the Trustees, or to such other person as the Trustees
may direct, the cash or other consideration that the Offeror would have had to pay to the
Dissenting Offeree had they accepted the Offer in respect of the Units that they continue
to hold.

The Trustees, or the person directed by the Trustees, must hold in trust for the Dissenting
Offerees the cash or other consideration received under Section 3.11(e), but such cash or
other consideration shall not form any part of the Trust Assets. The Trustees, or such
persons, shall deposit such cash in a separate account in a Canadian chartered bank, and
shall place such other consideration in the custody of a Canadian chartered bank or
similar institution, for safekeeping.

Within 30 days after the date of the sending of an Offeror's Notice pursuant to Section
13.11(c), the Trustees, if the Offeror has complied with Section 13.11(e), shall:

(i) do or cause to be done all acts and things and execute and cause to be executed
all instruments as in the opinion of the Trustees may be necessary or desirable to
cause the transfer of the Trust Units of the Dissenting Offerees to the Offeror;

(ii} send or cause to be sent to each Dissenting'Offeree who has complied with
section 13.11(d) the consideration to which such Dissenting Offeree is entitled
under this section 13.11; and

(iii}  send or cause to be sent to each Dissenting Offeree who has not complied with
section 13.1 1(d) a notice stating that:

(iv)  his Trust Units have been transferred to the Offeror;

(v) the Trustees or some other person designated in such notice are holding in trust
the consideration for such Trust Units; and

(vi)  the Trustees, or such other person, will send the consideration to such Dissenting
Offeree as soon as practicable after receiving the certificate(s) representing such
Dissenting Offeree's Trust Units or such other documents as the Trustees or such
other person may require in lieu thereof;

and the Trustees are hereby appointed the agent and attorney of the Dissenting Otferee
for the purposes of giving effect to the foregoing provisions.

Subject to applicable law, an Offeror cannot make an Offer for Trust Units unless,

~ concurrent with the communication of the Offer to any Trust Unitholder, a copy of the

Offer is provided to the Trust.
Repurchase of Trust Units

The Trust shall be entitled to purchase for cancellation at any time the whole or from time

to time any part of the outstanding Trust Units, at a price per Trust Unit and on a basis to be determined
by the Trustees in compliance with all applicable securities regulatory laws, regulations or policies or the
policies of any applicable stock exchange.
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ARTICLE 14
TERMINATION

14.1 ‘ Term of Trust

Subject to the other provisions of this Declaration of Trust, the Trust shall continue for a
term ending on June 18, 2040. For the purpose of terminating the Trust by such date, the Trustees shall
commence to wind-up the affairs of the Trust on such date as may be determined by the Trustees, béing
not more than two (2) years prior to the end of the term of the Trust.

14.2 Termination with the Approval of Trust Unitholders

The Trust Unitholders may vote by Special Resolution to terminate the Trust at any
meeting of Trust Unitholders duly called by the Trustees for the purpose of considering termination of the
Trust, following which the Trustees shall commence to wind up the affairs of the Trust. Such Special .
Resolution may contain such directions to the Trustees as the Trust Unitholders determine, including a
direction 1o distribute some or all of the Trust Assets.

14.3 Procedure Upon Termination

Forthwith upon being required to commence to wind up the affairs of the Trust, the
Trustees shall give notice thereof to the Trust Unitholders, which notice shall designate the time or times
at which Trust Unitholders may surrender their Trust Units for cancellation and the date at which the
Registers shail be closed.

14.4 Powers of the Trustees Upon Termination

After the date on which the Trustees are required to commence to wind up the affairs of
the Trust, the Trustees shall undertake no activities except for the purpose of winding-up the affairs of the
Trust as hereinafter provided and, for this purpose, the Trustees shall continue to be vested with and may
exercise all or any of the powers conferred upon the Trustees under this Declaration of Trust.

14.5 Sale of Investments

After the date referred 1o in Section 14.3, the Trustees shall proceed to wind up the affairs
of the Trust as soon as may be reasonably practicable and for such purpose shall, subject to any direction
to the contrary in respect of a termination authorized under Section 14.2, sell and convert into money the
Trust Assets in one transaction or in a series of transactions at public or private sales and do all other acts
appropriate to liquidate the Trust Assets, and shall in all respects act in accordance with the directions, if
any, of the Trust Unitholders (in respect of a termination authorized under Section 14.2). If the Trustees
are unable to sell all or any of the Trust Asseis by the date set for termination, the Trustees may, subject
to obtaining all necessary regulatory approvals, distribute the remaining securities or other assets directly
to the Trust Unitholders of each Class en a pro rata basis with Trust Unitholders holding Units of the
same Class. ' : :

14.6 Distribution of Proceeds or Assets

Afier paying, retiring or discharging or making provision for the payment, retirement or
discharge of all known liabilities and obligations of the Trust and providing for indemnity against any
other outstanding liabilities and obligations, the Trustees shall, subject to obtaining all necessary
regulatory approvals, distribute the remaining part of the proceeds of the sale of Trust Assets together
with any cash forming part of the Trust Assets among the Trust Unitholders of each Class on a pro rata
basis with Trust Unitholders holding Units of the same Class, in accordance with Section 3.1 hercof.
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14.7 Further Notice to Trost Unitholders

In the event that less than all of the Trust Unitholders have surrendered their Trust Units
for cancellation within six (6) months after the time specified in the notice referred to in Section 14.3, the
Trustees shall give further notice to the remaining Trust Unitholders to surrender their Trust Units for
cancellation and if, within one (1) year after the further notice, all the Trust Units shall not have been
surrendered for cancellation, such remaining Trust Units shall be deemed to be cancelled without
prejudice to the rights of the holders of such Trust Units, if applicable, to receive their pro rata share of
the remaining Trust Assets, and the Trustees may either take appropriate steps, or appoint an agent to take
appropriate steps, to contact such Trust Unitholders {deducting all expenses thereby incurred from the
amounts to which such Trust Unitholders are entitled as aforesaid) or, in the discretion of the Trustees,
may pay such amounts into court.

14.8 Responsibility of the Trustees after Sale and Conversion

The Trustces shall be under no obligation to invest the procesds of any sale of
investments or other assets or cash forming part of the Trust Assets after the date referred to in Section
14.3 and, after such sale, the sole obligation of the Trustees under this Declaration of Trust shall be to
hold such proceeds or assets in trust for distribution under Section 14.6.

ARTICLE 15
SUPPLEMENTAL INDENTURES

15.1 Provision for Supplemental Indentures for Certain Purposes

The Trustees may, without approval of the Trust Unitholders and subject to the
provisions hereof, and shall, when so directed in accordance with the provisions hereof, execute and
deliver indentures or instruments supplemental hereto which thereafter shall form part hereof, for any one
(1) or more or all of the following purposes: '

(a) modifying or amending any provisions of this Declaration of Trust in the circumstances
set forth in Section 11.1 where the Trustees may do so without the consent, approval or
ratification of the Trust Unitholders or any other person; and

(b) modifying or amending any provisions of this Declaration of Trust where the
modification or amendment has been approved by Ordinary Resolution or Special
Resolution, as the case may be, or, if required, with the consent of the holders of all of the
Trust Units,

and any such indenture or instrument supplemental to this Declaration of Trust shall be binding on all
parties, including without limitation, all Trust Unitholders on the later of (i) the date of the execution
thereof, and (ii) the cffective date of any required approval by Trust Unitholders with respect to that
indenture or instrument.

47 -




ARTICLE 16
GENERAL

16.1 Notices

(a) Any notice or other docurnent required to be given or sent to Trust Unitholders under this
Declaration of Trust shall be given or sent through ordinary post addressed to each
registered holder at his or her last address appearing on the Registers; provided that if
there is a general discontinuance of postal service due to strike, lockout or otherwise,
such notice may be given by publication twice in the Report on Business section of the
National Edition of The Globe and Mail or similar section of any other newspaper having
national circulation in Canada; provided furiher that if there is no newspaper having
national circulation, then by publishing twice in the business section of a newspaper in
each city where a Register is maintained. Any notice so given shall be deemed to have
been given on the day following that on which the letter or circular was posted or, in the
case of notice being given by publication, after publishing such notice twice in the
designated newspaper or newspapers. [n proving notice was posted, it shall be sufficient
to prove that such letter or circular was properly addressed, stamped and posted.

(b) Any written notice or written communication given to the Trustees shall be addressed to
the Trustees at the head office of the Trust as designated pursuant to Section 2.4, and
shall be deemed to have been given on the date of delivery or, if mailed, five {5) days
{from the date of mailing. If any such notice or communication shall have been mailed and
if regular mail service shall be intermupted by strikes or other irregularities, such notice or
communication shall be deemed to have been received 48 hours after 12:01 a.m. on ihe
day following the resumption of nonnal mail service, provided that during the period that
regular mail service shall be interrupted any notice or other communication shall be
given by personal delivery or by cable, telegram, telex or other means of prepaid,
transmitied or recorded communication.

16.2 Failure to Give Notice

The failure by the Trustees, by accident or omission or otherwise unintentionally, to give
any Trust Unitholder any notice provided for herein shall not affect the validity, effect or taking effect of
any action referred to in such notice, and the Trustees shall not be liable to any Trust Unitholder for any
such failure.

16.3 Joint Holders

Service of a notice or document on any one of several joint holders of Trust Units shall
be deemed effective service on the other joint holders.

16.4 Service of Notice

Any notice or document sent by post to or left at the address of a Trust Unitholder
pursuani to this Article shall, notwithstanding the death or bankrupicy of such Trust Unitholder, and
whether or not the Trustees have notice of such death or bankruptcy, be deemed to have been fully served
and such service shall be deemed sufficient service on all persons having an interest in the Trust Units
concerned.

16.5 Agent For Service

Each Trust Unitholder appoints the Trustees as his/her agent for service in the Province
of Ontario in respect of all matters concerning and/or relating to the Trust Units and authorizes and directs
the Trustees to record his/her address in the securities register as c/o The Trustees: First Leaside
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Mortgage Fund, 430 Regional Road #8, RR 1 Uxbridge, Ontario, L9P 1RI; provided that the Purchaser
understands that the General Partner may be required by law or otherwise to disclose to regulatory
authorities the identity of the Purchaser and agrees that such information may be provided by the General
Partner if, as and when required.

16.6 Information Available to Trust Unitholders

Each Trust Unitholder shall have the right to obtain, on demand and without fee, from the
head office of the Trust a copy of this Declaration of Trust and any amendments thereto relating to Trust
Units and shall be entitled to inspect and, on payment of a reasonable fee therefor and after delivering to
the Trustees a statutory declaration stating the name and address of the person requiring the Trustees to
furnish the list of Trust Unitholders and, if the person is a body corporate, the address for service thereof,
and that the list will not be used except in connection with:

(a) an effort to influence the voting of the holders of Trust Units;
{b) an offer to acquire Trust Units; or

{c) any other matter relating to the Trust Units or the affairs of the Trust,

obtain a list of the Trust Unithelders for the aforesaid purposes.

16.7 Fiscal Year and Taxation Year

The fiscal year and taxation year of the Trust shall end on December 31 of each year.

16.8 Financial Disclosuré

The Trust will send {or make available if sending is not required by law) to Trust

Unitholders:

(a) within the time prescribed by applicable securities laws, the annual financial statements
of the Trust prepared as at the end of each fiscal year of the Trust, together with
comparative financial statements for the preceding fiscal year, if any, and the report of
the Public Accountants thereon referred to in Section 17.4; and

(b) within the time prescribed by applicable securities laws, unaudited quarterly financial

statements of the Trust for such fiscal quarter {other than in respect of the fourth quarter
of each fiscal year) together with comparative financial statements for the same fiscal
quarter in the preceding fiscal year, if any.

Such financial statements shall be prepared in accordance with generaily accepted accounting principles
in Canada as recommended from time to time in the Handbook of the Canadian Institute of Chartered
Accountants; provided that such staternents and the obligations to deliver such statements may vary from
such principles to the extent required to comply with applicable securities laws or securities regulatory
requirements or fo the extent permitted by applicable securities regulatory authorities.

16.9 Trust Unitholder Meeting Information
Prior to each meeting of Trust Unitholders, the Trustees will provide to each Trust
Unitholder, together with the notice of the meeting:

(a) a form of proxy which can be used by a Trust Unitholder to appoint a proxy, who need
not be a Trust Unitholder, to attend and acl at the meeting on behalf of the Trust
Unitholder, in the manner and to the extent authorized by the proxy; and
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(b) all information required by applicable law.

16.10 Taxation Information

Within 90 days from the end of each calendar year, the Trust will provide to Trust
Unitholders who received distributions from the Trust in the prior calendar year, such information
regarding the Trust required by Canadian law to be submitted to Trust Unitholders for income tax
purposes to enable Trust Unitholders to complete their tax returns in respect of the prior calendar year.

16.11 Income Tax Matters

In respect of the first taxation year of the Trust, the Trust shall elect pursuant to
Subsection 132(6.1) of the Tax Act that the Trust be deemed to be a mutual fund trust for the entire year.
The Trustees shall satisfy, perform and discharge all obligations and responsibilities of the Trustees under
the Tax Act or any similar provincial legislation and neither the Trust nor the Trustees shall be
accountable or liable to any Trust Unithelders by reason of any act or acts of the Trustees consistent with,
or which the Trustees believe in good faith to be consistent with, any such obligations or responsibilities.
The Trustees shall determine the tax deductions, allowances and credits to be claimed, and designations to
be made by the Trust in any year, and the Trustees shall claim those deductions, allowances and credits
and make those designations for the purposes of computing the income of the Trust and the amount of tax
payable, if any, by the Trust pursuant to the provisions of the Tax Act. In calculating Income of the Trust
for income tax purposes, the Trust will claim the maximum amount avallable to it as deductions under
applicable laws, unless the Trustees determine otherwise.

16.12 Protective Classification Election

Within 70 days following each Date of Closing, the Trust shall file with the United States
Internal Revenue Service a protective election on Form 8832, effective immediately prior to the Closing,
to be classified as a partnership for United States federal income tax purposes.

16.13 Trust Records

The Trustees shall prepare and maintain, at the head office of the Trust or at any other

place in Canada designated by the Trustees, records containing: (1) the Declaration of Trust; and (ii)

minutes of meetings and resolutions of the Unitholders. The Trust shall also prepare and maintain

adequate accounting records and records-containing minutes of meetings and resolutions of the Trustees

~ and each comumittee thereof. Such records shall be kept at the head office of the Trust or at such other

place in Canada as the Trustees think fit and shall at all reasonable times be open to inspection by the
Trustees.

16.14 Consolidations

Any one (1) or more Trustees may prepare consolidated copies of the Declaration of
Trust as it may from time to time be supplemented, amended or amended and restated and may certify the
same to be a true consolidated copy of the Declaration of Trust, as supplemented, amended or amended
and restated.

ARTICLE 17
PUBLIC ACCOUNTANTS

17.1 Qualification of Public Accountants

The Public Accountants shall be an independent recognized firm of accountants which
has an office in Canada.

-50 -



17.2 Appointment of Public Accountants

Sloan Partner LLP Services are appointed as the Public Accountants of the Trust, to hold
that office until their resignation or removal in accordance with Section 17.3. The Public Accountants will
receive such remuneration as may be approved by the Trustees.

3.13 Change of Public Accountants

The Public Accountants may at any time be removed by the Trustees with the approval of
an Ordinary Resolution passed by Trust Unitholders at a meeting of Trust Unitholders duly called for the
purpose and, upon the resignation or the removal of the Public Accountants as aforesaid, new public
accountants may be appointed by an Ordinary Resolution passed by Trust Unitholders at a meeting duly
called for the purpose or, in the absence of such meeting, by the Trustees.

17.4 Review of Public Accountants

The Public Accountants shall review the accounts of the Trust at least once in each year
and a report of the Public Accountants with respect to the annual financial statements of the Trust shall be
provided to each Trust Unitholder with the annual financial statements referred to in Section 16.8.

ARTICLE 18
MISCELLANEOUS

18.1 Counterparts

This Declaration of Trust may be simultaneously executed in counterparts, each of which
when executed shall be deemed to be an original, and such counterparts, together, shall constitute but one
and the same instrument, which shall be sufficiently evidenced by any such original counterparts.

18.2 Severability

If any provision of this Declaration of Trust shall be held invalid or unenforceable in any
jurisdiction, such invalidity or unenforceability shall attach only to such provision in such jurisdiction and
shall not in any manner affect or render invalid or unenforceable such provision in any other jurisdiction
or any other provision of this Declaration of Trust in any jurisdiction.

18.3 Accounting Principles

All accounting terms not specifically defined in this Declaration of Trust will be
interpreted in accordance with GAAP. Where the character or amount of any asset or liability or item of
revenue or expense or amount of equity is required to be determined, or any consolidation or other
accounting computation is required to be made, for the purpose of this Declaration of Trust, such
determination or calculation will, to the extent applicable and except as otherwise specified herein or as
otherwise determined by the Trustees, be made in accordance with GAAP.
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18.4 . Language

The parties hereto have required that this Declaration of Trust and all documents and
notices resulting herefrom be drawn up in English. Les parties aux présentes ont expressément convenu
que la presénte convention ainsi que tous les documents et avis qui s'y rattachent et/ou qui en decouleront

solent rédigés en anglais.

IN WITNESS WHEREOF this Trust Agreement had been executed as of the 18" day of

June, 2010.
TRUSTEE
AW\ 2 459/ T
Witness David C. Phillips
INITIAL UNITHOLDER

David C, Phillips

W// el
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This is Exhibit “J” referred to in the Affidavit of Henry
Wemekamp, sworn August 22, 2012

Com@ or Taking Affidavits (or as may be)




06/21/2012 13:48 FAX @00l

F.L. Master Texas Lid.
(A Texas Limited Partnershlp)

Financial Statsments
(unaudited)

Dacember 31, 2010

Cr\Usars\Admin\Desktop\WMaggia foidar-ofher stuMFINANCIALS\E.L. Mester Texas Lid. Decomber 2010 vi Paga 1 of 5



06/21/2012 14:06 FAX ool

F.L. Master Texas Ltd.

Ralance Shael
(Expressed in U.8. dollars)

Degember 31, 2010, with comparative figures for 2009

(unaudited)
2010 2009
Assets
Cash 38,835 561,842
Aecounts recelvable 100 160
Due from related parties 30,430,8459 20,933,678
30,469,904 21,485 420
Liabilities and Sharsholders’ Equify
Lighilifes:
Accounts payable and aoarued [inbifities 10,588 11,291
Deficiency in Investments 13,085,795 12,686,402
Promissory notes payable 62,665,341 33,196,694
Partrers’ Equity (deficlency) {35.261,828) (24,298,987)
T 30,459,904 21,496,420
(0.78) {0.78)

ot rsersiAdmin\DeskiopWMagole folderather stul\FINANCIALSVF.L, Mastur Texas Lid, Decombar 2010 v1 Paga 20l 5



06/21/2012 14:07 FAX Yoot

E.L. Master Texas Ltd.

Statement of Opetations
(Exprassed in U.S, dollars)

For the year ended December 31, 2010, with comparative figures for 2008

{unaudited)
2010 2009
Ravenue
Revenue: -
Interest and other 719 177
718 177
Expenses
Operating Expenses:
Advizory fees 844,960 450,642
Administration X 3,817,449 2,567,128
4,762,309 4,086,781
Unraalized foralgn exchange (gain) loss 687,970 1,306,239
Lozs on Investments 5,603,212 4,184,378
6,201,182 5,489,613
Net Income (Loss) (10,962,867) 7 {8,546,217)

CAlsersiadminDeskiop\Maggle foldar-other stufAFINANCIALEIF.L. Mastar Taxas Lid, December 2010 v1 Page 3ot 5



0672172012 14:09 FAX

F.L. Master Texas Lid.

Statement of Partners' Equity
(Expressed in 1.8, dollars)

For the year ended December 31, 2014, with comparative figures for 2009

Zool

(unaudited)
2010 2009
Geaneral Limifed
Partner Partners
Partners’ equity, beginning of year (2,884) (24,296,083) (24,208,8687) {20,287,689)
Net income (loss) {1,008) (10,961,788) {10,862,661) (8,546,217)
Contributions - - 4,544,938
Distributions - - - -
Partiars’ equity, end of year (3,980} (35,257,848) (36,261,828) {24,298 967)
0.r8 0.78
C:Alssrs\AdmimDosktam\Magmle foldsr-otfier stAfFINANCIALEAR L. Masior Texas Lid. Decambar 2010 w1 Psge 4of 5



p6/21/72012 14:10 FAX

F.L. Master Texas Lid.

Statement of Cash Flows
(Expressed in 1.3, dotlars)

For tha year ended December 31, 2010, with comparativa figures for 2000

ool

(unaudited)
2010 20049
Cash provided by (used in):
Operating activitiaes: :
Met income (losg) (10,862,861) {8,546,217)
Add back:
Loss on invesiment - -
Change in other non-cash operating fterns {9,941) 12,775
{i0,972,602) (8,533,442)
Financing activities:
Contributions - 4 544 938
Distributions - -
Clue tofirom related parties {9,482,029) (7,919,893)
Prornissary notes fssued 8,725,601 12,201,817
lssue cosig - -
243,622 8,828,483
Invesing aclivifies:
Additionzl investments 460,363 95114
459,383 48,118
Incresse {decreass) in cash {10,269,783) 391,140
Cash, baginning of year 561,642 170,502
Cash, end of year (9,698,148) 561,642
Ci\lUiserd\AdrimDesidop\Maggfe folderother stufFINANGIALS\F.L Magter Takes Lid, Decamber 2010 v7 Faga Sof &
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06/21/2012 14:16 FAX

@001

F.L. Master Texas Lid. ARY
Actounis Recglveble
(Expressed in U.5. doilars}
For the year ended Decarnber 31, 2040, with comparative figures for 2009
(unanditad) '
2010 2009 % Ghange % Ghange

1100 Accourts Recslvable - - . 0%
1118 Intersst Recolvabla ] - - - 0%
1120 ghecrption Recelvable . 100,00 100.00 - 0%
1200 Frepaid & Deposite - - - 0%

100,00 . 10080 - 0%

Ctlsars\hdminDesktop\Maggle folder-other stuffFl NAMCIALSWF. L. Master Tevas Lid. Decsmber 2010 v1 Page 1



06/21/2012 14:18 FAX

001
E.L. Master Texas Ltd. RP1
Related Partliea
(Expressadin UG dollars)
For the year shded Dessmper 31, 2010, with comparative figures far 2009
{unaudited)
200 2008 $ Change % Change
1543 Dug toffram F.L, Sadona Cratk, Lid. - - - 0%
1612 Due to/from WALP o7.805508.76  17.542,491.33 10,353,312.42 50t
1627 P foffom FLVW Bhores Master Lid 597,117.95 748,977.71 250,140.24 33%
1627 e toffrom FLW Pand Ma=iet Ltd 828,184.07 §18,776.31 207 40775 34%
1628 Due toffrom FLW Bluffs Lid - - - 0%
1630 Dus iotirom FLVY Pointe Lid - - - 0%
1631 Dus to/from FLW Crossing Lid - - - 0%
1632 Due tofirom FLW Shores Ltd - - - 0%
1633 Due tofirom FLW Pond Lid - - - o
1634 Due toffrom FLW Freston Lid 705,848.51 284,644.45 424,005.08 148%
1837 e toffrom FL Master Sherman 15 545,88 "
1818 Due toffrom Firet Loaslde Fund - 1,740,558.16 {1 ,740,588,16) S00%
1664 Bue to/frmm Wimbsrly Fund {8,681.13)
30,430,870.03 20,053,677.86 8,4%1,277.32 A5
Dus toffrom Preston HOA - - - 0%
1500 Due ioffrom Shareholdars (388,07} {398.07) - 0%
1541 Due toffom F.L. Securities Inc. - - - 0%
1546 Due fo/from FL Spring valley LP - - - 0%
1559 Due toffrom First Leaside Finence Inc {1,077.88} {9451.50) (126.38) 1%
1566 D toffrom First Leaside Operations LP - “ - 0%
1574 Dua toffrom First Leagide Securides Inc. - - - 0%
1617 Due Tolfom F.L. Master Texas Ltd, - - - 0%
1618 Dua tolfrom First Leasida Fund {9,421,58) - (9,121.58) 100%
(10597 53) [3gsn __ (9.24785) 3%
See attached printout for raspactiva RPS.
C\lIsars\Admin\DeskopiMaggia folder-other stUFFINANCIALEWF L. Mastar Texaa L. Decembar 2010 v3 Page 1



06/21/2012 14:19 FAX

@ool

E.L. Master Texas Lid. Vi
Invssimant
{Exprasssd In U.S, dallars)
For the year ended Degember 31, 2040, with comparstive figures for 2009
{unaudited)
2010 2609 $ Change % Changs
1700 lnve=tmant - Short Term ’ u - - 1%
1897  [Invesiment In FLW Shorea Master Ltd (2,385,030.58) (2,350,405.07) {14,825.51) 1%
1828 [nvestment in FLW Pond Master Lid (1,844,130.67) {1,652,024.45) (192,108.52) 12%
1825 Investment in FLW Bluffs Lid (1,733,321.89) {1,872,052.79) 138,731.20 1%
1830 Investment in FLW Pointa Lid (#,088,948.97) (3,113,232.35) 24,384.38 -1%
1831 {nvestment in FLW Crossing Lid (2,432,120.78) (2,528,608.42) 84,487,604 4%
Investment In FLW Praston Ltd (1,582,242, 18) (1,071,978.07} (520,284.11)
(13,055,785.07) (12,5688,402.15) (469,202 92) J00%
[NVES TMENT ANALY5!S:
827 Dveahinint It FLYY Shores Man by Lol FLW Shotes Loss 1,852 128.74
¥ Bhorma Maatar share - 99.99% 29.9%%
Opanirg Baincs {2.350,405.07 ¥ Mastar Texas shara - 87,80% 04.85%
trwrsTens Brorm Master Tuxus 1o FLW Shires 1,088,379.28 {782 BE4.5%
shara of lnss (1.752,684.58)
Disiros (260,140.24)
(2,305,030,30)
.00
{528 Inveatment [ FLW Pond Master Lid
Qpaning Selancs [1,652,02445) FLW Ponds Loxe 2 255 £36.30
{ranzfers {0 property 2,487,733.01 % Ponds Meatar share - 98.06% Qn.00%
hare of loss (2,072.481.97) x Master Toxas shera - BEG0%Y B7.80%
2,072 431,77
Dislros {207 A07.78)
1,844,930.87)
0.00
1828 Lnwasieient fn FUW Biufis LU
FLW Bhutfs Lexs Zr2enez
QOpening Balance {1,872 05278) X Mostar Texes sharg « 55.98% 93 53%
tranafers ko pHOpary 410,895,00 Share of Lods 272,163.80
shars of [oss (272,162.80) S
~{1.734,021.50)
0,00)
{831 investment In FLW Pointe Led
FLW Points Loas 42120375
Opening Balance (3,113,335.35) x Master Texas ehara - 88,96% 19,80%
ranefam lo property 445 838.00 gharn of Loss. 471,751.8Z
Ehara of loes {421,251.82) -_—
T (3,005, 040.07)
1000}

Crlsers\AdminiDesktop\angie foldesother StUFRETNANCIALEF L. Masier Texps Lid. December 2010 v1




06/21/2012 14:20 FAL

483t [nvesbuient In FLW Greasing Lid’

Cipaning Batancs {2,524 608.47)
trapnsturs to proparty 668, 724.00
ghere of losa |564,2:36.35)
(2434,120.78) *
0.08)
Inveetieit in FLW Prastor Lid
Oporing Balanca {1,071 878,07}
transjerg ta propeity
gham of loss (620,264.11}
T m————
T 5WZ 2 A2.18)
.o

FLW Croasig Losa

x Mantar Texes share - 89.99% -
: 584 258,38

Share of Loys

FLW FPraston Loss
x Master Texas share - B6.868%
Sheser of Losa

ool

504,202.79
86859

20,318.14

OiUsers\Admin\DeskiopMaygie folderother stuffifl NANCIALSVYE L. Meastyr Toxas Lid, Dacember 2010 vi
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g/2i/2012 14:23 FAX

E.L. Master Texas Lid. AP
Actounts Payable and Acoried Liabiities
(Expressed InU.8. doliars)
For the year ended December 51, 2010, with comparative figures for 2009
(upaLdtad)

2010 2008 % Ghanga % Ghange
2000 Accounts Payable - Trade - - . 0%
2001  Accounts Payabls - Ciient - - - 0%
sop2  Acpounts Payabie Clesring - - - 0%
2005 Accrued Liabilities - {9,041.43) B,o414d3 ~00%
2015  Incoma Tay Payable - - - 0%

- {6,541.43) 094143 _ -00%

C::\Users\t\dmin\ﬂasktop\maggia fokiarothar siLfFINANGIALSF.L. Master Texas

Ltd. Decainber 2010 v
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06/21/2012 14:25 FAX

@001

F.L. Master Texas Lid. AP4
Promissory Notes
(Expressed in U3, dollars)
For the year ended Dacember 31, 2010, with comparaijve figures for 2809
{unauited}
2010 2008 § Change % Change
Y “
2300 Promissary notes (42,927,345.11} (33196,694,22)  {8,725850.89) 20%
2303 Fromissory notss - WALP Fund (9, 742,605.68)
(52,665,340.77) (23,196,654.22) (8,725 650.89) 1D0%
Fund Pnote recelvable 42,922 345.11
WALP Fund Phota recaivable . 6,742 095 66

Diff

CAUsers\Admin\DsekiopMaggle folder-other siufiFINANCIALS\F L. Master Texas Ltd, Decembar 2010 v1

Page 1



06/21/2012 14:27 FAX ena

F.L. Mastsr Texas Lid. OFE1

Equity
{Exprossad in U.E. doflars}

For the year ended Dacember 31, 2010, with comparative figures for 2000

{unauditad)
210 2005 § Change % Change
3000 Confriputions - Accumulated - - - 0%
a0 Contributions - Gutrerit , {7.864,676.80)  (7.864,676.60) - 0%
3100 Distributions - Acoumulated - - - Q%
3200 Dizirbuflons - Current, - - - - 0%
3300 [hsiributions - DRIP . - - . - 0%
3845 General Feriners Equity - - - 0%
3700 Lirsitad Pariners Equity 12,578,672.80 1257861290 - 0%
3900 Retained Eamings 19,485,031.48 1,038,814.17 8,546,217.51 %
Nat Inceme 10,982 661.08 B,546217.31 241664372 28%
35,261 ,828.81 24 208 087,78 10,862,861.03 A5

Currant Conbributions Anslykls:
Dpahing Ealance {7.854,876.60)

Closing Balancs {7,554 ,670.80%

CUsersAdminiDaskiopWaogle folder-other stufiFINANGIALSV.L, Master Texas Lid, Decomber 2010 vi Fage 1



06/21/2012 14:29 FAX ‘ @oo1

E.L. Master Texas Lid,

Ravanle bkl Experiss
|Exprwraad ity L&, dolare)

Fear iha yaar apded Decamber 31, 2010, with comparstiva Tigures for 2009

{unaudilad)
oo 2002 § Change % Chanpe
Adminiatraien
o0 gink salarisy 79,A84.12 - 2045412 100%
5019 | s1alf hoallls 3E86.32 - 868,32 J00%
500G {atnlf rect ellowance i 8,685.00 - 6,985,02 0%
Bo08  Ofiipe drd Administration 8,650.80 - 6,850.80 100%
&0 Difoa Equipment Likkad - - - 0%
a0is  Offics Supplies 3a7.67 18.00 348.87 195%5%
5020 Posispe - - - o%
026 Gourder 18,68 - 1888 100%
6030 Celhslar 70551 - T08.51 1005
BU3%  Telsphona - - - 0%
BO4G [T MANSemH 348762 - 3,481 52 o
BUSQ  Pank Charges 2713.54 2,666.18 1758 1%
Bt Publlcationsflewspapss - - - iy
BoES ot Suppling - - - G3h
8070 Camplter Softwara - - - 0%
&075  Bubscsipliune - . - 0%
SO0  Travel M AT47E 95,258.40 (8,784.62) 2E%
6130 Ascounting and Awdllt Fesa 33,950.00 T 20,0000 13,950.00 0%
gt80 |egal 17,8571 17,751 48 10522 i%
EIRG  Monogwmetd Fass - - - [}
235 Muas & Eptestmiranent - - . 0%
6340 Maalings & Corddrences 637,30 10,9954 (9,25%8.16) 4%
&345  Asapcisllon & Membershlp Fees - - - 0%
7400  Pusinews Taulicanee Fre 538,634.18 £, 77088 (5,136.78) A%
7816 Finsncw Chargas : - - Q%
7820 Losn Fee Amordization - g - 0%
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This is Exhibit “K” referred to in the Affidavit of Henry
Wemekamp, sworm August 22, 2012

Comlw:s';s'io Jpr Taking Affidavits (or as may be)



% CT Lien Solutions

-a Wolters Kluwer Business

Search Results

Shalan Jankowski Date: 06/28/2012
TORKIN MANES LLP Order #: 33761706

151 Yonge Street Customer #: 5056885

Suite 1500 Reference 1: FL Master Texas
Toronto ON M&5C 2W7 Reference 2: —

Target Name: FL Master Texas, Ltd.

Jurisdiction: Secretary of State, Texas

Search Type: UCC Searched Through: 06/21/2012
Resulis: No Records Found Searched: Full Statutory
Search Type: Federal Tax Lien Searched Through: 06/21/2012
Results: No Records Found Searched: Fult Statutory

This reporl contains information compiled from sources which CT Lien Solutions considers reliable, but does not control. Information
provided is non-certfied unless otherwise indicaled. CT Lizn Solufions in no way underlakes or assumes any part of the customer's
business, legal or similar risks, and does not guaranlee he accuracy, completion or timeliness of the informalion provided, and shall not be
lizble for any losses o Injuries whatever resuiting from any contingency beyond ils control, or from negligence, regardless of the cause. The
categorization of filings Is provided for the convenienca of Ihe customer and s pol ko be construed as a 1=gal opinion concerning the status of
the filings.

STEPHEN GROVE

Columbus Team &

4400 Easton Commons Way

Suite 125

Columbus OH 43219
stephen.grove@wolterskluwer.com

1 of1



Date: Jun. 25, 2012 ‘ Page: 1

CT Lien Solutions
UCC Search Report

The following represents a listing of the documentation you requested through a careful search of
effective UCC filings recorded in the Office of the Secretary of State of TX, Secretary of State, licensed
from the State of an independent third party and maintained in a computerized form and available
through our offices. Variations of the Name and Address of the search key may appear on this report as a
result of the search findings and your individual request for the information.

This report reflects record effective from Jun. 21,2012

Because we cannot independently verify the accuracy of the public information maintained by the -
responsible government agency or other sources of this data, we make no guaranties, representations, or
warranties as to the accuracy or completeness of this report. We cannot and do not accept any liability
for errors or omissions.

State of TX, Secretary of State UCC Debtor Name Search results performed on the following

Search Key :
Name = FL2%Mast%
Requested Party not on file,

[End of Report]






Prepared for
Reference
Docket :
Search ID

Date Processed

Report Type :
Search Conducted on
Search Type

DISCLATMER

This report has been genera

Property Registration B

ranc

PERSONAL PROPERTY SECURITY
REGISTRATION SYSTEM (ONTARIO)
ENQUIRY RESULTS

TORKIN MANES LLE (S. JANKOWSKT)
037-0881

22222 .,0002

450515

6/26/2012 B8:42:14 RM

PPSA Electronic Response

F.L. MASTER TEXAS, LTD.
Business Debtor

ted using data provided by the Perscnal
h, Ministry of Governmsent Services,

Government of Ontarioc. No liability is undertaken regarding its correctness,
completeness, OT the interpretation and use that are made of it.



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

THIS IS5 TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE
CENTRAL: OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESEECT
OF THE FOLLOWING:

TYPE OF SEARCH: BUSINESS DEETOR
CONDUCTED ON: F.L. MASTER TEXAS, LTD.

FILE CURRENCY: June 25, 2012

ENQUIRY CONTAINS 0 PAGES, 0 FAMILY[IES}.
NQO REGISTRATIONS ARE REPCRTED IN THIS ENQUIRY RESPONEE.

THE ABOVE REPCRT HAS BEEN CREATED BASED CN THE DATA PROVIDED BY
THE PERSONAL PROPERTY REGISTRATION EBRANCH, MINISTRY OF CONSUMER
AND BUSINESS SERVICES, GOVERNMENT CF ONTARIO. NO LIABILITY IS
UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE
INTERPRETATICN AND USE THAT ARE MADE OF IT.






Oncor > PERSONAL PROPERTY SECURITY
REGISTRATION SYSTEM (ONTARIO)

CIRECY ENQUIRY RESULTS

Prepared for : TORKIN MANES LLP (S. JANKOWSKT )
Reference : 037-0881

Docket 31797.0001

Search ID : 4571989

Date Processed : 8/22/2012 4:08:58 PM

Report Type : PESA Electronic Response
Search Conducted on : FL MASTER SHERMAN LTD.

Search Type - Business Debtor

DISCLAIMER :

This report has been generated using data provided by the Personal

Property Registration Branch, Ministry of Government Services,

Government of Ontario. No liability is undertaken regarding its cerrectness,
completenegs, Or the interpretation and use that are made of it.



MINISTRY OF CONSUMER AND BUSINESS SERVICES
DPERSONAL PROPERTY SECURITY REGISTRATICN SYSTEM
ENQUIRY RESPONSE

. THIS IS TO CERTIFY THAT 2 SEARCH HAS BEEN MADE IN THE RECORDS OF THE
CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT
OF THE FOLLOWING:

TYFE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: FL MASTER SHERMAN LTD.

FILE CURRENCY: August 21, 2012

ENQUIRY CONTAINS 0 PAGES, 0 FAMILY[IES].

NG REGISTRATICNS ARE REPORTED IN THIS ENQUIRY RESPONSE.

THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY
THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER
AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS5
UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE
INTERPRETATION AND USE THAT ARE MADE OF IT.






This is Exhibit “L” referred to in the Affidavit of Henry
Wemekamp, sworn August 22, 2012

Commissifkar for| Taking Ajﬁdaﬁts (or as may be)



CASSELS BROCK
"QOctober 17, 2005
Penson Financial Services Canada Inc. pdunne@casselsbrock.cam
360, St-Jacques St. West, 12th Floor tel 416.869.5342
‘Montreal, Quebec fax 416.350.6937 .
H2Y 1P5 file # 33695-4

Dear Sirs:

Re: Units in the Capital of First Leaside Fund
Qualified Investment Status for RRSPs

We are writing this letter in response to your request to have confirmation that the units
(the "Units") of First Leaside Fund (the "Trust”) are qualified investments for trusts
governed by registered retirement savings plan.

In the opinion of Cassels Brock & Blackwell LLP, based and relying upon the terms of
the Declaration of Trust for the Trust dated October 6, 2005 and a certificate of Mary La
Rocca, the initial trustee of the Trust, annexed hereto as Schedule A, upon closing of
the issuance of an aggregate of 954,398 Units on the date hereof, the Trust will qualify
as a “mutual fund trust” within the meaning of the Income Tax Act (Canada) and Units
will be qualified investments for trusts governed by registered retirement savings plans.

Yours truly,

ng&ﬁt& Prock & Blackwell L1p

2100 Scotia Plaza, 40 King Street West, Toronto Canada MsH 3¢2
tel 416,862.5300 Jax 416.360.B87T www.casselsbrock.com



To:

CERTIFICATE
OF
THE TRUSTEE
0OF
FIRST LEASIDE FUND

Cassels Brock & Blackwell LLP (*Counsel”)

Redference is tiade to the Declargtion of Trust (the “Declaration™) made as of October 6, 2005 for
the Tirst Leaside Fund (lhe “Trust™), an invesiment trust established under the laws of the
Provinee of Oniario. All capitalized térms not otherwise defined herein shall have the meanings
ascribed 1herelo in the Declaration.

I, Mary La Rocea, the Initial Trustec (the “Trustee™) of the Trust, in My capacity a5 a Trusteg and
el in mry persanial eapurity, hereby certify as follows ta the hesl of my knowledye, informatian
untd belief:

1

b

la

w
‘

As @ Trustce of the Trus, [ am fully familiar with the assess, liabilitics and activities ol
the Trust,

Each of the three existing Trustees of the Trust an: residents of Canada for purposes ¢f
the frcome Tax Act (Cunuda) (the *“Tax Acl™).

The under(aking of the Trust will be restricred 1o the investing of its funds in property as
described under the heading “Investments of the Trusc™ in the Declaration.

The Trust is not being cstablished, and will not be maintained, primarily for the benelit of
persens who are non-residents of Canada for purposes of the Tax Act.

The Trustees will monitor the alTairs of the Trust and luke reasonable steps o cnsure that
al gl times the Trust will qualify as a mutual fisnd trust under the Tax Act.

Pursunt to the Declaration, the Trust intends (o make an election pursuant to subsection
132(6.1) of the Tax Act so that i will qualify a3 a “mutval fund trust” under the Tax Act
from the commencement of its first taxation vear.

Upnn the closing of the issuance of units of the Trust on the date hereol, the Trust will
have not less than 150 beneficiaries each holding not less than 500 units of the Trust with
an agpregate falr market value ol at Ieast S300.00,

The undersipned acknowledges that Counsel is relying on this cenificate for purposes ol
providing an apinion i respect of the issuance of units of the Trust as of the dare bereof to
ecertain trusts governed by registered relirement savings plans for purposes of the Tax Act
Unless previowsly advised to the contrary in writing by (he undersipned, Counse] may confinue



1o rely on this certificale for purposes of fax opinions they may render in ceanection with future
Tssuamees ol unils by the Trust

o
Diated at Torento, Ontario ths i 1 day of October, 2003,

’\\ﬁ J&:m
Namyi’ ¢ LaRocea




TABM



This is Exhibit “M” referred to in the Affidavit of Henry
Wemekamp, sworn Au 22,2012

Commission)tcjking Affidavits (or as may be)




To: fullspinaker@hotmail.com; doug.law@sheridanc.on.ca; kenrice@rogers.com;
bob_gauld@sympatico.ca; robin.pullen@sympatico.ca

CC: nadamsonl@aol.com; asinclair@casselsbrock.com

Subject: Fw: FLP Fund (batch of Dec.17/09)

From: lefraim@firstleaside.com

Date: Thy, 7 Jan 2010 14:40:29 -0500

Hi Trustees,
We are cleaning up the properties fund minute book.

Below are consents to act as a trustee for each of you please sign the one with your name attached and refurn to my
attention. There is also a resolution requiring your signatures.

Please call if you have amy questions.
Regards,

Leon Efraim

Corporate Counsel

The First Leaside Group of Companies
Tel : (905) 852-1430 ext. 120

Tel: (888) 370-9856

Fax: (905) 852-0273

Ermail: lefraim@ifirstleaside.com

Website: www._firstieaside.com

NOTICE: This message, including any attachments, is privieged and may contain confidential information infended only for the person(s)

named above, Any other distribtition, copying or disclosure is stricly prohibited. If you are not the intended recipiant or have received this

message in eror, please notify us immediately by replying to this emall and permanantly deiste the original transrnission from us, including

any aftachments, without making a copy.

— Forwarded by Leon Efraim/FLWM/FLG on 01/07/2010 02:35 PM -—

From: "Sinclair, Alison" <asinclair@cassetsbrock.com>

To: "Leon Efraim" <lefraim@fistieaside.com>

Cc: "Christine Chang" <christine.chang@firstleaside com>, "Joanna Hampton® <jhampton@firstleaside.com>, "Meghann Aimers”
<maimers@firsdeaside.com>, "Punne, Peter" <pdunnc@casselsbrock.com>, "Yanan Chu <yanan chu@firstleaside. com>, "Swain, David"
<dswain@casselsbrock com>

Date;  01/06/2010 10:05 AM
Subject: RE; FLP Fund (batch of Dec.17/05)

Leon,
Attached please find the following for your review and comment:

1. consents to act of the Trustees of First Leaside Properties Fund (the "Fund"}, each dated as of the
date the Trustee was appointed. These consents should be executed and returned to me for insertion in
the minute book; )

2. resolution of the Trustees of the Fund confirming all issuances and fransfers of units up to and
including December 31, 2009. Christine and | are working on updating the schedules to be attached to
the resolution. As soon as the schedules are finalized 1 will forward to you a complete copy of the
attached resolution with the schedules attached; :

3. authorization of First Leaside Management inc., as Manager of the Fund to transfers of units; and
4. authorization of First Leaside Management Inc., as Manager of the Fund to issuances of units.

My understanding is that we will be provided with a completed authorization aleng with the copies of the
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unit certificates for all issuances and transfers commengcing January 1, 2010. All previous issuances and
transfers will be confirmed in the resolution.

Please give me a call if you have any questions or concerns.

Regards,
Alison

From: Leon Efraim [mailto:lefraim@firstleaside.com]

Sent: Tuesday, January 05, 2010 4:59 PM

To: Swain, David

Cc: Sinclair, Alison; Christine Chang; Joanna Hampton; Meghann Aimers; Dunne, Peter; Yanan Chu
Subject: RE: FLP Fund (batch of Dec.17/09)

Once I see the doc I'll amend it so that it is workable on a per transaction basis and we will forward with the
{ransaction info, Regards,

Leon Efraim

Corporate Counsel

The First Leaside Group of Companies

Tel : (905) 852-1430 ext. 120

Tel : (888) 370-9856

Fan: (305) 852-0273

Email: lefraim@firstleaside.com

Website: www. firstleaside.com

NOTIGE: This messags, including any attachments, is privileged and may contain confidential information intended only for the person(s)
narmed above. Any other distribuion, copying or disclasure is strictly prohibited. If you are nof the infended recipient or have received this
msssage in error, please noilfy us immediately by replying fo this emall and permanently delete the original transmission from us, including
any attachments, without making a copy.

Trora; *Swain, David" <DSwain@casselsbrock.com>
To: *Leon Efraim" <lefraim@fimstleaside.com=>

Ce: "Sinclair, Alison” <asinclair@casselsbrock.com>, "Christine Chang” <christine. chang@firstleaside.com™>, "Joanna Hampton"
<jhamptnn@ﬁrstleasit:'le.cum>, "Megham Aimers" <maimers@firstleaside.com>, "Dunne, Peter” <pdunne(@casselsbrock.com™, “Yanan Chu"
<yznan.chu@firstleaside.com>

Date:  01/05/2010 03:28 PM
Subject; RE: FLP Fund (batch of Dec.17/02)

Best if we do it for each transfer, it can get messy if we have o go back in time too far.

Dave

From: Leon Efraim [mailto:lefraim@firstleaside.com]

Sent: Tuesday, January 05, 2010 3:14 PM

To: Swain, David

Cc: Sinclair, Alison; Christine Chang; Joanna Hampton; Meghann Aimers; Dunne, Peter; Yanan Chu
Subject: RE: FLP Fund (batch of Dec.17/09)



As always David, a pleasure to hear from you and hopefully you bad a nice holiday.
It 2}l sounds good.

One question re: the documentation approving issuances and transfers. Do you guys feel it would be best fo manage
this annually or should we use the document Alison is preparing, with some modifications, and complete it for each
transfer. Regards,

Leon Efraim

Corporate Counsel

The First Leaside Group of Companies

Tel: (905) 852-1430 ext. 120

Tel : (888) 370-9856

Fax: (905) 852-0273

Email: lefraim@firstieaside.com

Website: www firstleaside.com

NOTICE: This message, including any atfachments, is privileged and may contain confidential information intended only for the person{s)
named above, Any cther distribufion, copying or disciosure is strictly prohibited. if you are not the intended recipient or have received this
message in eror, pleasé notily us immediately by replying to this email and permanently delete the original ransmission from us, Including
any attachments, without making a copy.

From: “Swain, David’ <DSwain@casselsbrock corm>

To: "Leon Efreim" <lefraim@fistleaside.com™>, "Christine Chang” <christine.chang@firstleaside.com>, "Dunne, Peter"
<pdunne@easselsbrock.com>
Ce: »Sinclair, Alison" <asinclair@casselsbrock.com>, "Joanna Hamipton" <jhampton@firstleaside. com>, "Megharn Aimers”

<maimers@firstleaside.com™, "Yanan Chu" <yanan.chu@firstleaside.com™>
Date:  01/05/2010 01:55PM
Subject: RE: FLF Fund (baich of Dec,17/09)

Hi Leon,
| think the easiest thing to do is to respond to your email in points:

1. We confirm that there is a rectifying resolution that will need to be signed by the trustees. Alison is
preparing this and will forward it on to you and Christine.

2 Based on the declaration of trust and the management agreement, the new issuances of units and
transfers between unitholders can (and have been) delegated to the Manager. We do however need a
record of the basis for the issuances and transfers for the minute book, so some documentation from the
Manager approving the issuances and the transfers on behalf of the Trustees is required. We had
originally planned to do all of this at once and just have the Trustees sign off on all the changes direcily
but instead Alison will put together (i) a rectifying resolution for the Trustees; and (i) separate
documentation (not resolutions) for the Manager to sign confirming the new issuances and transfers so
we have an adequate record in the minute book and can ensure the unitholder list is correct and
accurate. Alison will prepare this documentation and forward it on to you and Christine.

3. We completely agree that there is no need for unitholder approvals on these items. Alison actually
sent an email right after her email on the 29th clarifying that unitholder approval would not be required,
but | don't think that particular email was forwarded to you.

| hope everyone had an enjoyable holiday break!



Dave

From: Leon Efraim [mailto:lefraim@firstieaside.com]

Sent: Sunday, January 03, 2010 9:22 AM

To: Christine Chang; Dunne, Peter

Cc: Sinclair, Alison; Swain, David; Joanna Hampton; Meghann Aimers; Yanan Chu
Subject: RE: FLP Fund (batch of Dec.17/09)

Hi All,

I don't recall being asked about this issue. I note I was not copied on the email of Dec. 29, in foture Alison, all issues
involving corporate matters such as trustee resolutions and corrections to the minute book are to come to me
direcily.

I understand that there was a mistake made by trading which requires a rectifying resolution by the trustees, that
should be it.

As far as resolutions regarding all subsequent transactions I don't believe they are necessary. Properties Fund is not
like FLWM, it is a reporting issver and its manager is authorized to take all necessary actions on behalf of the
trustees. This was all contemplated and incorporated in the Declaration of Trust and other material contracts. Allthe
subsequent transactions have been secondary transactions which do not require trustee approval.

Additionally, I see no reason at all for the unitholder approval mentioned in your email of the 29th. We have
discussed unitholder approvals for the Properties Fund with cur CBB legal team regarding another matter. We are
not inclined to seek such approval umless ebsolutely necessary. The correction of a trading error in our opinion is not
such a case.

David and Alison, we can speak about this on Monday. Regards,
Leon Efraim

Corporate Counsel

The First Leaside Group of Companies

Tel : (905) 852-1430 ext. 120

Tel ; (888) 370-9856

Fax: (905) 852-0273

Email: lefraim@firstleaside.com

Website: www.firstleaside.com

NOTICE: This message, including any attachments, is privileged and may contaln confidential information intended only for the person(s)
named above. Any ofher distiibution, capying or disclosure is strictly prohibited. If you are nat the intended reciplent or have received this
message in error, piease notify us immediately by replying fo this email and permanently delete the original iransmission from us, including
any altachments, without making & copy.

From: Christine Chang/FLSec/FLG

To: "Sinclair, Alison" <gsinclair@easselsbrock.com>

Cc: "Swain, David® <dswein@casselsbrock.com>, "Meghann Aimers" <maimers@firstleaside.com™, " Yanan Chu" <yanan chu@firstleaside,car=,
JToanna Hampton/FL. WM/FLG@FLDomino, Leon EfreimFLWM/FLG@FLDomino

Date:  12/29/2009 08:04 PM
Subject: RE: FLP Fund (batch of Dec.17/09)




Welcome back Alison!

As you can sympathize, year-end is quite busy for all of us and I couldn't get a coherent answer out of Leon and
Joanna re: a fixed date this entire past month.

Leon is now away until next week and Joanna leaves this Friday returning the following week,

In my opinion, Dec.31st would be a much better marker as a cut-off date than Dec, 1st.

We had hoped to have a final batch at the end of this month to sell out ALL of the remaining units in inventory but
as time is now tight and we're also awaiting on some of our purchasers' account transfers to amive (takes a few
weeks), this might not happen unti! early January... but it conld still be possible...

How feasible would it be to fix the date for early Janmary 2010777

Christine Chang
Client Services Manager
First Leaside Securities Inc.
Tel : (905) 852-2500
Tolt Free: 1-866-681-9247
Fax: (905) 852-4637
Website: www.firstleaside,com
**Do not send orders to buy or sefl by e-mail, E-malls containing orders may not reach the proper destination or may not be opened on a
timely basis. First Leaside reserves the right to refuse te enter an order sent by e-mail if it is deemed o be stale-dated or is inzppropriate for
the diient or inconsistent with the client's financial means or investment objectives. First Leaside wil! use its best efforls to contact a client

that has attempled to enter by e-mail an order that has been refused, but may be unable fo do so on a timely basis. Faxed or original
investment instructions/directions are preferred.

NOTICE: This messags, including any attachments, is privileged and may contain confidential information intended only for the person(s)
named above, Any other distribution, copying or disclosure is strictly prohibited. If you are nof the intended recipient or have recelved this
message In error, please nofify us immediately by replying fo this email and parmanently delete the original transmission from us, including
any attechments, withouf making a copy.

From: "Sinclair, Alison" <asinclair@easselsbrock com>

To: "Christine Chang" <christine.chang@firstleasids com®, "Swain, David" <dswain@casselsbrock. com>
Cc; "Yanan Chu" <yananchu@firstleaside.com®™, "Meghamn Aimers” <maimers@firstleaside.com>

Date: 12/29/2009 09:34 AM

Subject: RE: FLP Fund (batch of Dec.17/0%)

Christine,

As previously noted, we need to fix a date when the rectifying resolutions updating the the minute bock
are passed and then from that date all future fransactions must be authorized by the trustees of the fund
by written resolutions (similar to the First Leaside Wealth Management Inc. issuances and transfers).
What date should we be using? 1had previously suggested December 1, 2009 and you were going to
check if that worked for your purposes. Would you prefer that we dated everything as of December 31,
20087 If so, then I'll prepare the documents based on that date. Please keep in mind ihat the resolutions
will require the execution of all of the unithoiders "as at" the date that the document is sighed.

Please let me know if you will be preparing the necessary resolutions for the transactions or if you want
us to draft for you.



Thanks.
Alison

Alison Sinclair
Law Clerk

Cassels Brock & Blackwell LLP
2100 Scotia Plaza

40 King Street West

Toronto Canada M5H 3C2

tel 416 860 5224 begin_of_the_skype_highlighting 46 860 5224  end_of_the_skype_highlighting }
fax 416 642 7138
asinclair@casselsbrock.com

www.casselsbrock.com

Please consider the environment before printing this email.

From: Christine Chang [maitto:christine.chang@firstleaside.com]
Sent: Friday, December 18, 2009 2:50 PM

To: Sinclair, Alison; Swain, David

Cc: Yanan Chu; Meghann Aimers

Subject: FLP Fund (batch of Dec.17/05}

Hi Dave & Alison,

Please find copies of certs transacted in our last batch attached here.
I have also attached my spreadsheet of the inventory tracking for you.

Christine Chang
Client Services Manager
First Leaside Securities Inc.
Tel : (905) 852-2500
Toll Free: 1-866-681-9247
Fax: (905) 852-4637

Website: www firstleaside.com

Do not send orders to buy or sel! by email. E-mails containing orders may not reach the proper destination or may not be opened en a
timely basis. First Leaside reserves the right to refuse to enter an order sent by e-mail if it is deemed to be stale-dated or is inappropriate for
the client or inconsisient with the client’s financial means or investment objectives. First Leaside will use its best efforts to contaci a client
that has attempted to enter by e-mail an order that has been refused, but may be unable to do so on a timely basis. Faxed or original
investment instructions/directions are preferred. .

NOTICE: This messags, including any eftachments, is privileged and may contain confidential Information infended only for the person(s)
named above, Any other distribution, copying or disclosure Js strictly prohibiied. If you are nof the infended recipient or have recefved this
message in error, please notify us immediately by replying lo this email and permanently delete the original trensmission from us, including
any atfachments, without making a copy.

e ok sk s e sk sk o sk sk sk e sk Sk ok Rk oK S sk o sk s sk s skskok SRR ok R S R koK K R R SR KK oK kR s ke sk sk sk R sk sk sk ok ok
sk okok

This message, including any attachments, is privileged and may contain confidential
information intended only for the person(s) named above. Any other distribution,
copying or disclosure s strictly prohibited. Communication by email is not a secure
medium and, as part of the transmission process, this message may be copied to
servers operated by third parties while in transit. Unless you advise us to the contrary,
by accepting communications that may contain your personal information from us via
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email, you are deemed to provide your consent to our transmission of the contents of
this message in this manner. If you are not the intended recipient or have received this
message in error, please notify us immediately by reply email and permanently delete

the original transmission from us, including any attachments, without making a copy.
***********************************************************************

EE LS

***********************************************************************
EES 23

This message, including any attachments, is privileged and may contain confidential
information intended only for the person(s) named above. Any other distribution,
copying or disclosure is strictly prohibited. Communication by email is not a secure
medium and, as part of the transmission process, this message may be copied to
servers operated by third parties while in transit. Unless you advise us to the contrary,
by accepting communications that may contain your personal information from us via
email, you are deemed to provide your consent to our transmission of the contents of |
this message in this manner. If you are not the intended recipient or have received this |
message in error, please notify us immediately by reply email and permanently delete

the original transmission from us, including any attachments, without making a copy.
sk sk sk ok sk sk ok s sk sk S sk KR ek ok R ok sk sk sk sk sk sk sk ok s stk sk sk sk sk stk ki kskskok stk et sk ok skefok ook skl dkok

FEEk

st sk sk sk g ke sk sk ok ook ok SRR SR ok Kok Sk ok sk sk kiR st R Ok s kok Aok R R SRR Rk sk oR Aok kR ok sk koieskokokok ok ot etk
L3 o

This message, including any attachments, is privileged and may contain confidential
information intended only for the person(s) named above. Any other distribution,
copying or disclosure is strictly prohibited. Communication by email is not a secure
medium and, as part of the transmission process, this message may be copied to
servers operated by third parties while in transit. Unless you advise us to the contrary,
by accepting communications that may contain your personal information from us via
email, you are deemed to provide your consent to our transmission of the contents of
this message in this manner. If you are not the intended recipient or have received this
message in error, please notify us immediately by reply email and permanently delete

the original transmission from us, including any attachments, without making a copy.
sk s ook ok ok ok ok sk stk sk ok o sk stk sheske sk sk sksdeokskok R ok i siesk sk sk ke sk e skok ok R dokek sk sk sk akokokok ok ook kokokk

stk

sk sk sk sk K s sk sk sk ok ek sk ok s oK sk ki s sk sk kst sk ek s s ok ok sk ek s sk s sk sok skt sk ke ok sk sk R skosk sk ek ke sk sk etk koo kok sk
sekkk

This message, including any attachments, is privileged and may contain confidential

information intended only for the person(s) named above. Any other distribution,
copying or disclosure is strictly prohibited. Communication by email is not a secure
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medium and, as part of the transmission process, this message may be copied to
servers operated by third parties while in transit. Unless you advise us to the contrary,
by accepting communications that may contain your personal information from us via
email, you are deemed to provide your consent to our transmission of the contents of
this message in this manner. If you are not the intended recipient or have received this
message in error, please notify us immediately by reply email and permanently delete
the original transmission from us, including any attachments, without making a copy.
stk sk ook ok ok oK ok ok oK R oK sk sk sk sk stk s skesksR stk s sk kot ok sk s ko sk ook R ok ok ok skekoloketetclokslok ek sk ok sk okl sk sk ok ki

*F%*k[attachment "Manager - Issuance
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FW: Request to call meeting of F.L. Fund unit holders

Dunne, Peter (pdunne@CasselsBrock.com)
April-17-12 1:23:22 PM
fuilspinaker @hotmail.com (fullspinaker@hotmail.com)

Murray, | think you ¢an stand down on this until Greg meats with him on
Friday. Let me know if Henry persists so | can give you a hand.

Peater

Feter Dunne

Drect: 416 989 8342 « Fax: 415 350 6837 - pdunne@easseaisbrock.oom

4 2100 Scofla Fiazs, 40 King Bfreei West, Toronia, Gniario, Canade MBH 302

=) ww w casselsbrock.com

From: Greg Madeod fmailto: GMadeod@firsticaside.com]

Sent; Tuesday, April 17, 2012 12:39 PM

To: Henry Wemekamp

Cc: Murray Eades; Jonathan Krieger; Dunnrie, Peter; Shayne Kukulowicz
Subject: RE: Request to call meeting of F.L. Fund unit holders

Henry

Lets add this to our agenda on Friday at GT. You raise the right questions. Indeed,
we are all trying to develop an ajternative to a forced sale along the lines you
discuss. Lets planto talk atlength Friday.

Regards,

Greg Macl.eod

by163w.bay163.mail Jive.com/mail/PrintMessages.espx?cpids=08d8a504-85b2-1 1e1-5424-001 codeda, ., 14
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First Leaside Group of Companies
905-852-1430 ext. 126
1-888-370-9856 ext. 126
Fax: 905-852-0273

gmacleod @firstleaside.com
hitto:/faww firstieaside.com

Please consider the environment before printing this e-mail.
Do riot send orders o buy or sell by e-mail. E-mails containing orders may not
reach the proper destination or may not be opened on a timely basis. First Leaside
reserves the right to refuse to enter an order sent by e-mail if itis deemed fo be
stale-dated or is inappropriate for the client or incansistent with the client's financial
means or investmert objectives. First Leaside will use ifs best efforis to contact a
client that has attempted to enter by e-mail ar order that has been refused, but may
be unable to do so on a fimely basis. Faxed or original investment
instructions/directions are preferred.

NOTICE: This message, including any attachments, Is privileged and may contain
confidential information intended only for the person{s) named above. Any other
distribution, copying or disclosure is strictly prohibited. i you are not the infended
recipiant.or have recelved this message in error, please notify us immediately by
replying o this e-mall and permanently delete the original-transmission from us,
including any attachments, without making a copy.

From; Heriry Wemgkamp <HannyW@The-Wire.com>

To: Murray Eades <fullspinaker@hotmatl.com>

o Greg Madleod «GMadeod@firstieaside.com>, Peter Dunne <pdunns@casselsbrack con>,
Shayne Kukulowicz <Shayne Kukulowicz@fme-Haw.com®, Jonathan Kriegear

<Jonathan Krieger@ca.gheom>

Date: 0417120121210 PM

Subject: RE: Reguest to call meeting of F.L. Fund unit holders

A e etk e A i b e e LA i T T

Murray:

by163w.bay1 B3.mail live.comimail/Printiessages aspx Popids=06d8a5d4-88b2-17e 1-9424-001ccdeds... 214
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Hotmall Print Message
1 tried to call you this morning, but the number 1 have (905-795-4040) has
been discomnected. Can you give me a phoue muraber whiere I can reach
yonu?

As we are running ont of time, we will go ahead with an mformal information
meeting on Monday evening, and call a formal meeting of Unit Holders at a
later date. To date, about 25% of Fund Unit holders have responded,
requesting a meeting.

The meeting will be at the Sheraton Parkway Toronto North Hotel & Swuites,
600 HWY-7 East, Richmond Hill, ON I14B 1B2 (Grand Richimond ABC
room) on Monday, April 23rd, 7:.00pm. We expect up to 200 attendecs.

In order to brng the Trustees perspective to the Unit Holders, would it be
possible for you, or another member of the Board of Trustees to attend the
meeting on Monday, to jom a panel discussion, address the atiending Unit
Holders, and answer questions?

I have a number of concerns and questions which need to be addressed by
the Trustees: '

1) The Funds (First Leaside Fund, Wimberly Fund, and First Leaside
Properties Fund) all mvested it US entifies (Master Texas LP and Master
Sherman LP, which are specifically excluded from the CCAA process. The
Funds are creditors of these US entities, which are not in receivership.
Other than being administered by First Leaside, the Funds are not debtors
of First Leaside entities covered by CCAA, or #'s creditors.  Why then, are
the Funds lwmped ifto the CCAA process?

2y  Would it be legally possible under CCAA for a new entity (new
Limited Partnership) to negotiate with the CRO for the purchase of the
Texas holdings of WALP Canada, and concurrently negotiate a debt dilution
agreement with the Funds? Would this not be a more cost-effective way to
liquidate First Leaside Texas properties, than selling them individually at fire
sale prices?

-3)  Does Peter Dunne have a conflict of interest in acting both for First

T easide & the CRO, and also for the Trust Funds? Should the Funds have
their own independent legal representation? If so, how do we go about this?

I am copying this email to Greg MacLeod and Peter Dunne so they can

by163w.bay163.mail.live.com/mail/PrintMessages.aspx?opids=06u8a504-8802-11e1-9424-001coded. .

34
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Hotmzil Print Message
comment. Also to Jonathan Ktieger (Grant Thornton) and Shayne
Kukulowicz at FMC.

I have a meeting scheduled with Greg MacLeod and Jonathan Krieger at the
Grant Thoraton offices on Friday moming - perhaps we can briefly discuss
this then, as well

Sincerely,

Henry Wemekamy

Email; HenryW@The-Wire.com

Tel: 416-531-5085 (home)
416-878-9238 (cell)

At 04222 PM 2012-04-16, you wrote:

Henty: When [ know the numbers situation, I will be able to do what I can ag
a trustee under the Trust Declaration & the Court Otder. [ wnderstand that
the Chief Restructurmg Officer has a copy of your e-mail, so I expect that
he will be concemed that the proper protocol, including notice periods are
observed n atiy meeting called by the Trustees. I will be puided by Peter

-Dunne who is counsel for the fund. Any group of unit holders can get

together as they please, but must not violate Ontario securities legislation.

Regards: L. MURRAY EADES

by 163w.bay163, mail.live. com/mai/PrintMessages.aspx?cpids=06d825d4-88b2-1 1a1-9424-00{ cededd, ..
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AMTHZ Hotmiail Print Message

Today's email

Dunne, Peter {pdunne@CasselsBrock.com)
April-17-12 12:18:55 PM
fullspinaker@hotmail.com {fullspinaker@hotmall.com)

Murray, | got copied on the email from Henry Wemekamp today. |
would like to speak with Greg and Leon and get back to you today to
assist in responding o this. | called you just now and got voicemail.
Please feel free o call me to discuss.

Back to you scon.

Regards,

Peter

Peter Dunne
Tirect: 416 885 5342 » F=x: 418 3580 6837 = pdunne@ceasselsbrock com
2100 Sootia Baza, 40 King Street Wast, Toronto, Brterio, Canade 831 302

www casselsbrogkcom

it £ e 1 - iR N AT 4w cemmme SAn f S e —— . L A e kvt b

This message, including any attachments, is privileged and may contain confidential
information intended only for the person(s) named above. Any other distribution, copying
or disclosure is strictly prohibited. Communication by emali is nota secure medium and, as
part of the transmission process, this message may be copied to servers operated by third
parties while in transit. Unless you advise us to the contrary, by accepting communications
that may contain your personal information from us via email, you are deemed to provide
your consent to our transmission of the contents of this message in this manner. If you are
not the intended recipient or have received this message in error, please notify us
immediately by reply email and permanently delete the original transmission from us,
mciudmg any attachments, without makmg a copy

byi63w, bay‘i 63.mall.live. cornfmall.'PnntMessages aspﬂcpids-ﬂebc‘l B90- 88&9—1 1 e1—afc8—002264c.1 98... 12
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by 183w.bayi63.mall.live.convmail/PrintMessages.aspx?epids=00bc 1890-88a9-11e1-afcs-002264c188, ..
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44712 Hotrnail Prict Message

RE: First Leaside Fund

Dunne, Peter (pdunne@CasselsBrock.com)
April-17-12 3:0842 PM
murray eades (fullspinaker @hotmail.com)

Well said, Murray.

Peter

From: murray eades [malito:fullspinaker@hotmall.com]

Sent: Tuesday, April 17, 2012 3:08 PM

To: henryw@the-wire.com

Cc: gmadeod@firstieaside.com; Dunne, Peter; jonathan.krieger@ca.gt.com;
shayne.kukulowiz@fme-law.cont

Subject: First Leaside Fund

Henry:First of all {et me ensure you that my office telephone line has not been
disconnected. When I am not in the office the phone is forwarded to my mobile device.
Since I lost my mobile device over the weekend I had to ¢cancel that line for obvious
reasons; and that is the reason for the announcement of disconnection,

I think that your meeting with Greg and Jonathan on Friday is positive and might be
critical in navigating the route to the solution everyone is fooking for. After that meeting
the Monday session, if proceeded with, could be far more organized and effective,

by163w.bay163.mail, five.com/mail/PrintMessages.aspx?cplds=baed4189-88c0-11e1-a859-00237de4d . 112
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Hotmaif Print Message

Regards: L. MURRAY TADES
This message, including any attachments, is privileged and may contain confidential
information intended only for the person(s) named above. Any other distribution, copying
or disclesure is strictly prohibited. Communication by email is not 2 secure medium and, as
part of the transmission process, this message may be copied to servers operated by third
parties while in transit. Unless you advise us to the contrary, by accepting cornmunications
that may contain your personal information from us via email, you are deemed to provide
your consent {o our transmission of the contents of this message in this manner. If you are
not the intended recipient or have received this message in error, please notify us
immediately by reply email and permanently delete the original transmission from us,
including any attachments, without making a copy.

PPNy

Jw— — R L

byt63w.bay163.mail.live.corm/mallPriniv essages.aspx?opids=baed4189-85c0-11e1-a859-00237de48..,
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‘Message Page 1 of 2

e - :L"‘???_% RE:

£k Dunne, Peter

i% ¥ o

e Leon Efraim
08/30/2007 04:36 PM
Hide Details

From: "Dunne, Peter" <pdunne@CasselsBrock.com>

To: "Leon Efraim" <lefraim@firstleaside.com>

History: This message has been forwarded.

Leon, I've been interrupted for most of today, but | think I'll have it done before | leave. For now, let's say you'l
have my comments first thing in the moming.

Have you and Dave sorted out how the Wanants are to work? ! don't think we have the luxury of rewriting the
original Reorg, so we have to start with Warrants coming to the Fund holders who got there via the Reorg. So the
trick is to get the benefit of the Warrants over to the other two categories of Fund holders: (A) the initial investor
group who predated the Reorg (i.e., the original group that enabled us to constitute the Fund as a mutual fund for
tax purposes); and (B) everyone who has purchased Fund units since the Reorg.

| think the best plan we've managed to come up with in all these months is to have WALP enter into a new
funding agreement with the Fund wherein it agrees to compensate the Fund with Warrants on some basis that will
work out on a basis that gives every Fund holder an interest in Warrants equivalent to the Warrant entitlemant of
the Reorg guys. Then you ask the Reorg guys to swap their Warrants for units of the Fund, leaving all the WALP
Warrants in the portfotio of the Fund, giving a!l Fund investors the same pro rata interest in all of the Warrants
issued by WALP.

It needs some additianal analysis, but | think that's the best route we've come up with so far.

Peter

~----0riginal Message-—-

From: Leon Efraim [mailto:lefraim@firstieaside.com]
Sent: Thursday, August 30, 2007 3:27 PM

To: Dunne, Peter

1A T T T A A A Tk T mcnl Tamninatec AT R4 faweh 1588 hitm 6/25/2012



Message Page 2 of 2

Subject:

Hi Peter,
Any chance we'll be getting your commenis on the Warrant [ndenture this afternoon
Regards,

Leon Efraim

Corporate Counsel

The First Leaside Group of Companies
Tel : (905) 852-1430 ext. 120

Tel : (8B8) 370-9856

Fax: (905) 852-0273

Email; lefraim@firstleaside.com

Website; www firstleaside.com

NOTICE: This messags, including any attachments, is privileged and may cantain confidential information Infended only for the person(s)

named above. Any other distibution, copying or disclosure is strictly prohitiied. If you are nat the intended recipient or havs received this
message in eror, please nofify us immediately by replying to this email and parmanently delsle the original transmission from us, including
any attachments, without making a copy.

*************#*******************#***************$***$******************#**

This message, including any attachments, is privileged and may contain confidential information
intended only for the person(s) named above. Any other distribution, copying or disclosure is strictly
prohibited. Communication by email is not a secure medivm and, as part of the transmission process,
this message may be copied to servers operated by third parties while in transit. Unless you advise us to
the contrary, by accepting communications that may contain your personal information from us via
email, you are deemed to provide your consent to our transmission of the contents of this message in this
manner. If you are not the intended recipient or have received this message in error, please notify us
immediately by reply email and permanently delote the original transmission from us, including ary
attachments, without making a copy.

***$**********$*$**********************************$*$$***$*************$**
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This is Exhibit “N” referred to in the Affidavit of Henry
Wemekamp, sworn August 22, 2012

Commisfoner for [Taking Affidavits (or as may be)



CERTIFICATE OF INCUMBENCY
. OF
FIRST LEASIDE MORTGAGE F UND

" The undersigned, being the duly appointed Chair of the trustees of the First Leaside

- Mortgage Fund (the “Trust”) established as a trust, and governed, by the Declaration of Trust

dated as of June 18, 2010, hereby certifies for and on behalf of the Trust and not in his personal
capacity that the following persons are all of the duly appointed trustees of the Trust:

NAME

1. Gerard Jansen

2. Stevé Dietrich

3. Simon Parry

4. David Phillips

15, Greg Wolfe

6. Paul Robbins

7. John Wilson

8. Reinhold Dresler

DATED this 22nd day of August, 2012.

Steve Dietrich

31964.0001/5064500__.1



CERTIFICATE OF INCUMBENCY
OF
WIMBERLY FUND

The undersigned, being the duly appointed Chair of the trustces of the Wimberly Fund
(the “Trust”), established as a trust, and governed, by the Declaration of Trust dated as of
February 1, 2010, hereby certifies for and on behalf of the Trust and not in his personal capacity
that the following persons are all of the duly appointed trustees of the Trust:

NAME

1. Henry Wemekamp

2. Ken Rice

3. simon Parry

4. Gerald Jansen

DATED this 22nd day of August, 2012. u

f—Ienlry Werr;ekamp

31797.0001/5056796_.1



CERTIFICATE OF INCUMBENCY
OF
FIRST LEASIDE FUND

The undersigned, being the duly appointed Chair of the trustees of the First Leaside Fund
(the “Trust”) governed by the Amended, Consolidated and Restated Declaration of Trust dated
August 8, 2006, hereby certifies for and on behalf of the Trust and not in his personal capacity
that the following persons are all of the duly appointed trustees of the Trust:

NAME

1. Henry Wemekamp

2. Ken Rice

- 3. Simon Parry

4. ‘Gerald Jansen

DATED this 22nd day of August, 2012. M

Henry Wemekamp

31797.0001/5056795 .1
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This is Exhibit “Q” referred to in the Affidavit of Henry
Wemekamp, sworn August 22, 2012

Commissighier fpr Taking Affidavits (or as may be)
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m.

n.

Legal*7188305.14

fii.

-92

. Cherry Park Retirement Residence: This property is a 64-

unit 61,288 sq. ft. retirement residence that is located in
Okanagan, British Columbia. The residence is situated on
0.68 acres of fand;

. Orchard Valley Retirement Residence: This property is a 66-
unit, 66,597 sq. ft. retirement residence located in
Okanagan, British Columbia. The residence is situated on
0.64 acres of land; and

. Shores Retirement Residence: This property is a 66-unit
66,580 sq ft retirement home in Kamloops, British Columbia.
The residence is situated on 1.4 acres of land, and has land
that has not yet been developed.

Ventures raises equity and paid a 7% distribution.

Aftached hereto and marked as Exhibit “T” are the unaudited
financial statements for Ventures as of July 31, 2011.

First Leaside Visions 1 and First Leaside Visions Il LP { *Visions | & 11"}

Visions | & Il owns seven starf-up technology companies in Ontario.
Visions | & I was established to take advantage of Ontario
Commercialization Investment Fund grants, which constitute up to
30% of the investment. Visions | & |l do not pay any distributions.
Attached hereto and marked, collectively, as Exhibit “U” are the
unaudited financial statements for Visions | & i as at December 31,
2011.

First Leaside Mortgage Fund (“Mortgage Fund”)

i
~m—--—-—-- - —= - — - Sedona and the Sherman church property in the WALP-pertfolie: - -

Mortgage Fund holds a $5.3 million syndicated mortgage on

Attached hereto and marked as Exhibit “V” are the unaudited
financial statements for Mortgage Fund as af June 30, 2011.

First Leaside Beverages LP _("Beverages”)

Beverages owns a majority interest in a brewery and cidery and the
land and building upon which the cidery is situated. Since
Beverages holds a minority portfolio interest in the brewery and
cidery, Beverages is not applying for CCAA protection.

Beverages is owned 10.9% by FLWM Holdings, 8.3% by
Progressive, and 34.9% by FLWM. The remaining 45.9% of
Beverages is held by third party investors.
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This is Exhibit “P” referred to in the Affidavit of Henry
Wemekamp, sworn August 22, 2012

Co@[ner for Taking Affidavits (or as may be)
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ARTICLE VIIL

TRANSFER OR ENCUMBRANCE OF THE PROPERTY

Section 8.1. No Transfer/Encumbrance. Without the prior written consent of
Lender, Borrower agrees that it shall not Transfer, or agree to Transfer, all or any portion of the
Property or any interest therein. For purposes of the preceding sentence, the following shall be
prohibited: '

(i) an installment sale agreement wherein Borrower agrees to sell the
Property.or any part thereof for a price to be paid in installments;

(ii)  an agreement by Borrower leasing all or a substantial portion of
the Property for other than actual occupancy by a space tenant thereunder; -

(ii)  a sale, assignment or other transfer of, or the grant of a security
interest in, Borrower’s right, title and interest in and to any Leases or any Rents;

(iv)  subjecting the Property to a condominjum regime or transferring
the Property to a cooperative corporation or similar association;.

(v)  any merger or consolidation involving Borrower;

(vi)  any voluntary or involuntary sale, conveyance, transfer, pledge or
encumbrance of a majority of the beneficial interests in Borrower or any general partoer
or managing member (or if no managing member, any member) of Borrower, whether
occurring in one or a series of transactions; and

(vii) any Transfer by DAVID C. PRILLIPS, WIMBERLY GP INC.

AND WIMBERLY APARTMENTS LIMITED PARTNERSHIP (“Original

Principals”, whether one or more) of any of its interest in Borrower or the general partner
or member of Borrower if applicable,

Section 8.2. Permitted Transfers. Notwithstanding the foregoing, the followmg
shall not be deemed to be Transfers hereunder: (i) transfer by devise or descent or by operation
of law upon the death of a member, general partner or stockholder of Borrower or any member
or general partner thereof, if (A) written notice of any transfer pursuant to this clause (i) is given
to Lender together with such documents relating to the transfer as Lender may reasonably
require, (B) control over the management and operation of the Property is retained by the
Original Principals at all times prior to the death or legal incapacity of all the Original Principals
and is thereafter assumed by Persons who are acceptable in all respects to Lender in its sole
discretion, (C) no such transfer by any of the Original Principals will release the respective estate
from any lability as a guarantor, and (D) no such transfer, death or other event has any adverse
effect either on the Single Purpose Entity status of Borrower or on the status of Borrower as a
continuing legal entity liable for the payment of the Debt and the performance of all other
obligations secured hereby; (ii) an inter vivos or testamentary transfer of all or any portion of the
ownership interest in Borrower to one or more family members of Original Principals or a trust
in which all.of the beneficial interest is held by one or more family members of Original

{00265579:1
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B After an Event of Default, Lender may sell the Collateral without giving
any warranties as to the Collateral. Lender may specifically disclaim any warranties of title,
possession, quiet enjoyment or the like. This procedure will not be considered to adversely
affect the commercial reasonableness of any sale of the Collateral.

() I Lender sells any of the Collateral upon credit, Borrower will be credited
only with payments actually made by the purchaser, received by Lender. and applied to the
indebtedness of the purchaser. In the event the purchaser of the Collateral fails to fully pay for
the Collateral, Lender may reseil the Collateral and Borrower will be credited with the proceeds
of such sale.

ARTICLE XL
DEFAULTS

Section 11.1. Events of Default. The Debt shall become immediately due at the
option of Lender upon any one or more of the following events (each, an “Event of Default™):

_ (a) if all or any portion of the principal amount of the Note shall not be paid
on the Maturity Date or if any monthly payment of interest or principal is not paid as required
pursuant to the Note within five (5) days after the date the same is due, provided, however, that
not more than three (3) occasions during the Term of this Deed of Trust (cumulative with any
occasions described in the proviso to Section 11.1{(b) below), any such failure to pay 2 monthly
payment of interest or principal shall not constitute an Event of Default until after (i) Lender has
not received such payment prior to the expiration of such five (5) day grace period, (ii) Lender
has delivered written notice to Borrower that such payment was not received and (i) such
payment is not paid as required pursuvant to the Note within three (3) days after such notice to
Bomower; :

. (b)  if any other amount payable pursuant to the Note, this Deed of Trust, or
any other Loan Document except as set forth in (a) above is not paid within five (5) days after
the date when due and payable in accordance with the provisions thereof, provided, however,
that not more than three (3) occasions during the Term of this Deed of Trust (cumulative with
any occasions described in the proviso to Section 11.1(a) above), any such failure to pay shall
not constitute an Event of Default until after (i) Lender has not received such payment prior to
the expiration of such five (5) day grace period, (i) Lender has delivered written notice to
Borrower that such payment was not received and (iii) such payment is not paid within three (3)
days after such notice to Borrower;

(¢) if an Event of Default occurs under the terms of any of the Loan

Documents;

(d)  if Borrower fails to maintain insurance in accordance with Article TI
hereof;

(¢)  if Borrower fails to comply with Article VIII or Article XII hereof;
(002659791}
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3] if any representation, warranty or covenant of Borrower or any Indemnitor
made herein or in-any other Loan Document or in any certificate, report, financial statement or
other instrument or agreement furnished to Lender shall prove falst or misleading in any material
respect;

(g)  if a receiver, liquidator or trustee is appointed for Borrower, any general.
partner or member of Borrower or any indemnitor of any of Borrower’s obligations under the
Loan; or if Borrower or any general partner or member of Borrower or any Indemnitor becomes
insolvent, makes an assignment for the benefit of creditors or admits in writing its inability to
pay its debts generally as they become due; or if any petition for bankruptcy, reorganization,
liquidation or arrangement pursuant to federal bankruptcy law, or any similar federal or state
law, shall be filed by or against, consented to, or acquiesced in by, Borrower or any general
partner or member of Borrower or any indemnitor of any of Borrower’s obligations under the
Loan; provided, however, if such appointment, adjudication, petition or proceeding was
involuntary and not consented to by Borrower or such general partner or member of Borrower or
Indemnitor, then upon the same not being discharged, stayed or dismissed within thirty (30) days
thereof; '

(h)  if Borrower shall be in default beyond any notice or grace period, if any,
under any other deed of trust or security agreement covering any part of the Property without .
regard to its pnonty relative to this Deed of Trust; provided, however, this provision shall not be
deemed a waiver of the prcmsmns hereof prohibiting further encumbrances affecting the
Property or any other provision of this Deed of Trust; .

(i) if the Property becomes subject (i} to any Lien other than a Lien for real
estate taxes and assessments not yet due and payable, or (ii) to any mechanic’s, materialman’s or
other Lien, and such Lien shall not be discharged (by payment, bonding, or otherwise) within
thirty (30) days unless contested in accordance with the terms hereof;

)] if Borrower discontinues the operation of the Property for reasons other
than repalr or restoration arising from a casualty or Taking, or if Borrower is enjoined by any
court or other Governmental Authority from continuing the operation of its business, including,
without limitation, entering into Leases or performing its obligations thereunder, which

- injunction is not released or stayed, for forty-five (45) days;

() if Borrower or any general pariner or member of Borrower shall institute
or cause to be instituted any proceeding for the termination or dissolution of Borrower or any
such general pariner or member;

o if the Property, is subjected to waste or to removal, demolition or material
alteration so that the value of the Property is materially diminished thereby; and Lender
determines that it is not adequately protected from any loss, damage or risk associated therewith;

(m) if any judgment, writ, warrant of attachment or execution or similar
process is issued or levied against the Property and is not released, vacated or fully bonded
within thirty (30) days after its issue or levy; or

(00265979;1}
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ARTICLE VIIIL.

TRANSFER OR ENCUMBRANCE OF THE PROPERTY

Section 8.1. No Transfer/Encumbrance. Without the prior written consent of
Lender, Borrower agrees that it shall not Transfer, or agree to Transfer, all or any portion of the
Property or any interest therein. For purposes of the preceding sentence, the following shall be
prohibited:

@) an installment sale agreement wherein Borrower agrees to sell the
Property or any part thereof for a price to be paid in installments;

(i)  an agreement by Borrower leasing all or a substantial portion of
the Property for other than actual.occupancy by a space tenant thereunder;

(iii)  a sale, assignment or other transfer of, or the grant of a security
interest in, Borrower’s right, title and interest in and to any Leases or any Rents;

(iv)  subjecting the Properjty to a condominium regime or transferring
the Property to a cooperative corporation or similar association; '

(v)  any merger or consolidation involving Borrower;

(vi)  any voluntary or involuntary sale, conveyance, transfer, pledge.or
encumbrance of a majority of the beneficial interests in Borrower or any general partner
or managing member (or if no managing member, any member) of Borrower, whether
occurring in one or a series of transactions; and

. (vii) any Transfer by DAVID C. PHILLIPS, FL WIMBERLY
CROSSING GP, INC. AND WIMBERLY APARTMENTS LIMITED
PARTNERSHIP (“Original Principals”, whether one or more) of any of its interest in
Borrower or the general partner or member of Borrower, if applicable.

Section 8.2.  Permitted Transfers. Notwithstanding the foregoing, the following
shall not be deemed to be Transfers hereunder: (i) transfer by devise or descent or by operation
of law upon the death of a member, general partner or stockholder of Borrower or any member
or general partner thereof, if (A) written notice of any transfer pursuant to this clause (i) is given
to Lender together with such documents relating to the transfer as Lender may reasonably
require, (B) control over ‘the management and operation of the Property is retained by the
Original Principals at all times prior to the death or legal incapacity of all the Original Principals
and is thereafter assumed by-Persons who are acceptable in all respects to Lender in its sole
discretion, (C) no such transfer by any of the Original Principals will release the respective estate
from any liability as a guarantor, and (D) no such transfer, death or other event has any adverse
effect either on the Single Purpose Entity status of Borrower or on the status of Borrower as a
continuing legal entity liable for the payment of the Debt and the performance of all other
obligations secured hereby; (i) an inter vivos or testamentary transfer of all or any portion of the
ownership interest in Borrower to one or more family members of Original Principals or a trust
in which all of the beneficial interest is held by one or more family members of Original

{00260838:5)
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() After an Event of Default, Lender may sell the Collateral without giving
any warranties as to the Collateral. Lender may specifically disclaim any warranties of title,
possession, quiet enjoyment or the like. This procedure will not be considered to adversely
affect the commercial reasonableness of any sale of the Collateral.

(g)  If Lender sells any of the Collateral upon credit, Borrower will be credited
only with payments actually made by the purchaser, received by Lender and applied to the
indebtedness of the purchaser. ‘In the event the purchaser of the Collateral fails to fully pay for
the Collateral, Lender may resell the Collateral and Borrower will be credited with the proceeds
of such sale.

ARTICLE XI.

DEFAULTS

f - Section 11.1. Events of Default. The Debt shall become immediately due at the
option of Lender upon any one or more of the following events (each, an “Event of Default”):

(a)  if all or any portion of the principal amount of the Note shall not be paid

on the Maturity Date or if any monthly payment of interest or inrincipal is not paid as required

pursuant to the Note within five (5) days after the date the same is due, provided, however, that
not more than three (3) occasions during the Term of this Deed of Trust (¢umulative with any
occasions described in the proviso to Section 11.1(b) below), any such failure to pay a monthly
payment of interest or principal shall not constitute an Event of Default until after (i) Lender has
not received such payment prior to the expiration of such five (5) day grace period, (ii) Lender
has delivered written notice to Borrower that such payment was not received and (iii) such
payment is not paid as required pursuant to the Note within three (3) days after such notice to
Borrower - :

(b)  if any other amount payable pursuant to the Note, this Deed of Trust, or
any other Loan Document except as set forth in (a) above is not paid within five (5) days after
the date when due and payable in accordance with the provisions thereof, provided, however,
that not more than three (3) occasions during the Term of this Deed of Trust (cumulative with
any occasions described in the proviso to Section 11.1(a) above), any such failure to pay shall
not constitute an Event of Default until after (i) Lender has not received such payment prior to
the expiration of such five (5) day grace period, (ii) Lender has delivered written notice to
Borrower that such payment was not received and (iii) such payment is not paid within three (3)
days after such notice to Borrower;

(c) if an Event of Default occurs under the terms of any of the Loan

Documents;

(d)  if Borrower fails to maintain insurance in accordance with Article II
hereof;

(e) if Borrower fails to comply with Article VI or Article XII hereof;
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thirty (30) days unless contested in accordance with the terms hereof;

H if any representation, warranty or covenant of Borrower or any Indemnitor
made herein or in any other Loan Document or in any certificate, report, financial statement or
other instrument or agreement fumnished to Lender shall prove false or misleading in any material
respect;

(g)  if-a receiver, liquidator or trustee is appointed for Borrower, any general
partner or member of Borrower or any indemnitor of any of Borrower’s obligations under the
Loan; or if Borrower or any general partner or member of Borrower or any Indemnitor becomes
insolvent, makes an assignment for the benefit of creditors or admits in writing its inability to
pay its debts generally as they become due; or if any petition for bankruptcy, reorganization,
liquidation or arrangement pursuant to federal banlkruptcy law, or any similar federal or state
law, shall be filed by or against, consented to, or acquicsced in by, Borrower or any general
partner or member of Borrower or any indemnitor of any of Borrower’s obligations under the
Loan; provided, however, if such appointment, adjudication, petition or proceeding was
involuntary and not consented to by Borrower or such general partner or member of Borrower or
Indemnitor, then upon the same not being discharged, stayed or dismissed within thirty (30) days
thereof;

(h) if Borrower sha!l be in defaunlt beyond any notice or grace peried, if any,
under any other deed of trust or security agreement covering any part of the Property without
regard to its priority relative to this Deed of Trust; provided, however, this provision shall not be
deemed a waiver of the provisions hereof prohibiting further encumbrances affecting the
Propetty or any other provision of this Deed of Trust; '

) if the Property becomes subject (i) to any Lien other than a Lien for real
estate taxes and assessments not yet due and payable, or (ii) to any mechanic’s, materialman’s or
other Lien, and such Lien shall not be discharged {by payment, bonding, or otherwise} within

) if Borrower discontinues the operation of the Property for reasons other
than repair or restoration arising from a casualty or Taking, or if Borrower is enjoined by any
court or other Governmental Authority from continuing the operation of its business, including,
without limitation, entering into Leases or performing its obligations thereunder, which
injunction is not released or stayed, for forty-five (45) days;

(k)  if Borrower or any general partner or member of Bormrower shall institute
or cause to be instituted any proceeding for the termination or dissolution of Borrower or any
such general partner or member,

€))] if the Property, is subjected to waste or to removal, demolition or material
alteration so that the value of the Property_is materially diminished thereby; and Lender
determines that it is not adequately protected from any loss, damage or risk associated therewith;

(m) if any judgment, writ, warrant of atiachment or execution or similar
process is issued or levied against the Property and is not released, vacated or fully bonded
within thirfy (30) days after its issue or levy; or
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usury, then Lender shall have the option by written notice of not less than ninety (90) days to declare the
Debt immediately due and payable.

- (b) Borrower will not claim or demand or be entitled to any credit or credits against
the Debt for any part of the Taxes or Other Charges assessed against the Property, or any part thereof, and
no deduction shall otherwise be made or claimed from the assessed value of the Property, or any part
thereof, for real estate tax purposes by reason of this Security Instrument or the Debt.  If such claim,
credit or deduction shall be required by law, Lender shail have the option, by written notice of not less
than ninety (90) days, to declare the Debt immediately due and payable.

{c) If at any time the United States of America, any State thereof or any subdivision
of any such State shall require revenue or other stamps to be affixed to the Note, this Security Instrument,
or any of the other Loan Documents or impose any other tax or charge on the same, Borrower will pay for
the same, with interest and penalties thereon, if any.

7.4 ESTOPPEL CERTIFICATES. After request by Lender, Borrower, within ten (10)
days, shall furnish Lender or any proposed assignee an estoppel certificate in form and content as may be
requested by Lender with respect to the status of the Loan and/or the Loan Documents.

7.5 REPLACEMENT DOCUMENTS. Upon receipt of an affidavit of an officer of .
Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan Document which is
not of public record, and, in the case of any such mutilation, upon surrender and cancellation of such Nete
or other Loan Document, Borrower will issue, in lien thereof, a veplacement Note or other Loan
Document, dated the date of such lost, stolen, destroyed or mutilated Note or other Loan Document in the
same principal amount thereof and otherwise of like tenor.

8 - DUE ON SALE/ENCUMBRANCE

2.1 LENDER RELIANCE. Bomower acknowledges that Lender has examined and
relied on the experience of Borrower and its general partners, managing members, principals and (if
Borrower is 2 trust) beneficial owners in owning and operating properties such as the Property in agreeing
to make the Loan, and will continue to rely on Borrower’s ownership of the Property as a means of
maiptaining the value of the Property as security for payment and performance of the Obligations.

" Borrower acknowledges that Lender has a valid interest in maintaining the value of the Property so as to
_ensure that, should Borrower default in the payment or the performance of the Obligations, Lender can

recover the Debt by a sale of the Property.

3.2 NO SALE/ENCUMBRANCE. (a) Borrower agrees that the sale, conveyance,
mortgage, grant, bargain, encumbrance, pledge, assignment, or other transfer of the Property, or any part
thereof, without the prior written consent of Lender, shall constitute an event allowing Lender to declare
the entire unpaid Debt to be immediately due and payable without notice of intention to accelerate, notice
of acceleration, demand or any other noftice.

) Notwithstanding anything to the contrary contained herein, Borrower’s equity
holders may obtain mezzanine financing (*Mezzanine Financing”) from 2 lending institution acceptable
to Lender (“Qualified Mezzanine Lender”) in an amount not to exceed the Maximum Mezzanine
Financing Amount (hereinafter defined) which is secured by a pledge of equity interests in Borrower,
subject to Lender’s review and approval of the terms of the Mezzanine Financing and the terms of a
subordination and intercreditor agreement between Lender and Qualified Mezzanine Lender. The
Qualified Mezzanine Lender shall be permitted to acquire equity interests in Borrower upon a default
under the Mezzanine Financing without payment of an assumption fee. As used herein, the term
“Maximum Financing Amount” shall mean the amount which will result in a combined debt service
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coverage ratio on the Loan and the Mezzanine Financing of 1.15:1.00 and a combined loan to value
percentage of 85%, each as determined by Lender. If the Mezzanine Financing bears interest at a floating
rate, Lender may determine the debt service coverage ratio on the basis of a market-based constant
reasonably determined by Lender. Except as set forth above, no transfer of the pledged interests in
Borrower or transfer of Qualified Mezzanine Lender’s interest in the Mezzanine Financing shall be

permitted without the prior written consent of Lender and Lender’s receipt of confirmation from any
'Rating Agencies assigning a rating to the securities issued in connection with the Loan that such transfer

or exercise of remedies shall not result in a qualification, downgrade or withdrawal of any rating assigned
by the Rating Agencies to such securifies.

3.3 SALE/ENCUMBRANCE DEFINED. (a) A sale, conveyance, mortgage, grant,
bargain, encumbrance, pledge, assignment, or transfer within the meaning of this Article 8 shall be
deemed to include, but not be lirnited to, (2) an installment sales agreement wherein Borrower agrees to
sell the Property or any part thereof for a price to be paid in installments; (b) an agreement by Borrower
leasing all or a substantial part of the Property for other than actual octupancy by a space tenant
thereunder or 2 sale, assignment or other transfer of, or the grant of a security interest in, Borrower’s
right, title and interest in and to any Leases or any Rents; (¢} if Borrower, any Guarantor, any Indemmitor,
or any general partner or managing member of Borrower, Guarantor or Indemnitor is a corporation, the
voluntary or involuntary sale, conveyance, transfer or pledge of such corporation’s stock (or the stock of
any corporation directly or indirectly controlling such corporation by operation of law or otherwisc) or the
creation or issuance of new stock by which an aggregate of more than 49% of such corporation’s stock
shall become vested in another party; (d) if Borrower, any Guarantor or Indemnitor or any general partner
or menaging member of Borrower, any Guarantor or Indemnitor is a limited or general partnership or
joint venture, the change, removal or resignation of a general partner or managing partner, or the transfer
or pledge of the partmership interest of any general partner or managing partner of such partnership or any
profits or proceeds relating to such partnership interest or the transfer or pledge of more than 49% in the
aggregate of any limited partnership interests in such partnership or any profits or proceeds related to such
interests whether in one transfer or pledge or a series of transfers or pledges; (e) if Borrower, any
Guaramtor or Indemnitor or any general pariner or managing member of Borrower, any Guarantor or
Indemmitor is a limited liability company, the change, removal or résignation of the managing member of
such company, or the transfer or pledge of the membership interest of the managing member of such
company or any profits or proceeds relating to such membership interest or the transfer or pledge of more
than 49% in the aggregate of any membership interests in such company or any profits or proceeds related
to such interests whether in one transfer or pledge or a series of transfers or pledges; and (f) without
limitation to the foregoing, any voluntary or involuntary sale, transfer, conveyance or pledge by any
person or entity which directly or indirectly controls Borrower (by operation of law or otherwise) (a
“Principal”} of its direct or indirect controlling interest in Borrower. Notwithstanding the foregoing, the
following transfers shall not be deemed to be a sale, conveyance, mortgage, grant, bargain, encumbrance,
pledge, assignment or transfer within the meaning of this Article 8: (A) transfer by devise or descent or by
operation of law upon the death of a partner, member or stockholder of Borrower or any general partner
thereof, (B) a sale, transfer or hypothecation of a partnership, sharcholder or membership interest m
Borrower, whichever the case may be, by the current partner(s), shareholder(s) or member(s), as
applicable, to an immediate family member (i.e., parents, spouses, siblings, children or grandchildren) of
such partner, shareholder or member (or a trust for the benefit of any such persons), and (C) the sale of
obsolete Personal Property in the ordinary course of business so long as same is replaced with Personal
Property of like quality as the original quality of the replaced Personal Property.

) Notwithstanding anything to the contrary contained in this Article 8, and in addition to the
transfers permitted hereunder, following the sale of the Loan in a securitization, Lender’s consent to a
one-time sale or transfer of the Property to 2 newly formed Special Purpose Entity directly or indirectly
controlled by David C. Phillips (“Transferee™) shall not be withheld provided the following conditions are
satisfied:

1. Borrower shall pay any and al} out-of-pocket costs incurred in connection with the transfer of
the Property (including, without limitation, Lender’s counsel fees and disbursements and all recording
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fees, title insurance premiums and mortgage and intangible taxes and the fees and expenses of the Rating
Agencies pursuant to clause (4) below); )

2. Transferee shall assume all of the obligations of Borrower under the Loan Documents in a
manner satisfactory to Lender in all respects, including, without limitation, by entering into an assumption
agreement in form and substance satisfactory to Lender; '

3. Transferee must be able to satisfy all the covenants set forth.in Sections 4.2 and 5.9 hereof,
no Event of Default or event whicli, with the giving of notice, passage of time or both, shall constitutc an
Event of Default, shall otherwise occur as a result of such transfer, and Transferee shall deliver (A) eil
organization documentation reasonably requested by Lender, which shall be reasonably satisfactory to
Lender, and (B) all certificates, agreements and covenants and opinions of counsel reasonably required by
Lender; ;

4. If required by Lender, the Rating Agencies selected by Lender shall confirm in a manner
acceptable to Lender that such transfer shall not result in the downgrade, qualification or withdrawal of
any ratings then assigned by such Rating Agencies to any class of Securities; and

5. Bomower shall deliver, at its sole cost and expense, an endorsement to the existing title policy

. insuring the Security Instrument, as modified by the assumption agreement, as a valid first lien on the

Property and naming the Transferee as owner of the Property, which endorsement shall insure that, as of
the date of the recording of the assumption agreement, the Property shall not be subject to any additional
exceptions or liens other than those contained in the title policy issued on the date hereof.

6. Guarantor and Indermnitor will-execute any such ratification required by Lender to effectuate
such transfer.

8.4 LENDER’S RIGHTS. Except as provided for in Section 8.3(b) above, Lender

reserves the right to condition the consent required hereunder upon a modification of the terms hereof

{provided such modification does not modify or amend any material economic tenms of the Note or the
other Loan Documents) and on assumption of the Note, this Security Instrument and the other Loan
Documents as so modified by the proposed transferee, payment of a transfer fee (except with respect to
the transfer provided for under Section 8.3(b) above) of not less than one percent (1%) of the principal
balance of the Note and all of Lender's expenses incurred in connection with such transfer, the approval .
by Lender of the proposed transferee, the proposed transferee’s continued compliance with the
representations, warranties and covenants set forth in Sections 4.2 and 5.9 hereof, or such other conditions
as Lender shall determine in its sole discretion to be in the mterest of Lender. Lender shall not be
required to demonstrate any actual impairment of its security or any increased risk of default hereunder in
order to declare the Debt immediately due and payable upon Borrower’s salé, conveyance, mortgage,
grant, bargain, encumbrance, pledge, assignment, or transfer of the Property without Lender’s consent.
This provision shall apply to every sale, conveyance, mortgage, grant, bargain, encumbrance, pledge,
assignment, or transfer of the Property regardless of whether voluntary or not, or whether or not Lender
has consented to any previous sale, conveyance, mortgage, grant, bargain, encumbrance, pledge,
assignment, or transfer of the Property.

9-DEFAULT

9.1 EVENIS OF DEFAULT. The occurrence of any one or more of the following
events shall constitute an “Event of Default™: (a) if any portion of the Debt is not paid on the date’ the
same is due or if the entire Debt is not paid on or before the Maturity Date; (b) if any of the Taxes or
Other Charges is not paid prior to the date the same becomes delinquent except to the extent sums
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sufficient to pay such Taxes and Other Charges have been dei)osited with Lender in accordance w1th the

. terms of this Security Instrument; (c) if the Policies are not kept in full force and effect, or if the Policies

are not delivered to Lender upon request or Borrower has not delivered evidence of the renewal of the
Palicies fifieen (15) days prior to their expiration as provided in Section 3.2(e); (d) if Borrower violates or
does not comply with any of the provisions of Sections 3.6 or 4.2 or Articles 8 or 11, or Borrower sells,.
conveys, mortgages, grants, bargains, encumbrances, pledges, assigns, or otherwise transfers the Property,
or any part thereof, without the prior written consent of Lender, or permits same; () if any representation
or warranty of Borrower, Indemnitor or any person guaranteeing, payment or performance of the
Obligations or any portion thereof (a “Guarantor”), or any general partrer, principal or beneficial owner
of any of the foregoing, made herein or in the Environmenta! Indemnity (defined below) or any guaranty,
or in any certificate, report, financial statement or other instrument or document furnished to Lender shall
have been false or misleading in any material respect when made, provided that in the event of an
unintentional breach of a representation or warranty which exists due to circumstances or conditions
which are capable of being cured within thirty (30) days, Borrower shall have thirty (30) days from the
date of Lender's delivery of notice of the breach in which to cure the breach; (f) if (i) Borrower or any
general partner or managing member of Borrower shal] commence any case, proceeding or other action
(A) under any existing or future law of any jurisdiction, domestic or foreign, relating to bankruptey,

~ insolvency or relicf of debtors, seeking to have an order for relief entered with respect to it, or seeking to

adjudicate it a bankrupt or insolvent, or seeking reorganization, adjustment, liquidation, dissolution or
‘other relief with respect to it or its debts, or (B) secking appointment of a receiver, trustee, custodian.or:
other similar official for it or for all or any substantial part of its assets, or Borrower or any general
partner or managing member of Borrower shall make a general assignment for the benefit of its creditors;
or (if) there shall be commenced against Borrower or any general partner or managing member of
Borrower any case, proceeding or other action of a nature referred to in clause (i) above which (A) results
in the entry of an order for relicf or any such adjudication or appointment or (B) remains undismissed or
undischarged for a period of sixty (60) days; or (iif) there shell be commenced against Borrower or any
general partner or managing member of Borrower any case, proceeding or other action seeking issuance
of a warrant of attachment, execution, distraint or similar process against all or any substantial part of its
assets which results in the entry-of any order for any such relief which shall not have been vacatéd,
discharged, or stayed or bonded pending appeal within sixty (60) days from the entry thereof] or (i)
Borrower or any general parer or managing member of Borrower shall take any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the acts set forth in clause (i), (i), or
(iif) above; or {v) Borrower or any general partner or managing member of Borrower shall generally not,
or shall be urable to, or shall admit in writing its inability to, pay its debts as they become due; {g) if
Bormrower shall be in-default beyond any applicable notice or cure period under any other mortgage, deed
of trust, deed to secure debt or other security agreement covering any part of the Property whether it be

~ superior or junior in lien to this Security Instrument; (h) subject to Section 19.17 below, if the Property
‘becomes subject to any mechanic’s, materialman’s or other lien other than  lien for local real estate taes

and assessments not then delinquent and the Yen shall.remain undischarged of record (by payment,
bonding or otherwise) for a period of thirty (30) days after Borrower has first received notice thereof; (i)
if any federal tax lien is filed against the Property and same is not discharged of record within thirty (30}

“days after Borrower has first received notice thereofs (j) if within ten (10} days of Lender’s demand

therefor Borrower fails to provide Lender with the written certification and evidence referred to in Section
5.9 hereof or Borrower fails to comply with its obligations under Section 16.1; (k) if Borrower or any
other Indemnitor shall fail to perform any of its obligations under that certain environmental indemnity
agreement of even date herewith (the “Environmental Indernmity”™) after the expiration of applicable
notice and grace periods, if any; (I} if any default beyond any applicable notice or cure period oceurs
under any guaranty or indemnity executed in connection herewith and such default continues after the
expiration of applicable grace periods, if any; (m) if for more than ten (10) days after notice from Lender,
Borrower shall continue to be in default under any other term, covenant or condition of the Note, this
Security Instrument or the other Loan Documents in the case of any default which can be cured by the
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payment of a sum of meney or for thirty (30} days after notice from Lender in the case of any other
default, provided that if such default cannot reasonably be cured within such thirty (30) day period and
Borrower shall have commenced to cure such default within such thirty (30) day period and thereafter
diligently and expeditionsly proceeds to cure the same, such thirty (30) day period shall be extended for
so long as it shall require Bomrower in the exercise of due diligence to cure such default, it being agreed
that no such extension shall be for a period in excess of sixty (60) days; or (n) if Borrower shall fail to
comply with its obligations under Article 21 hereof. Notwithstanding anything to the contrary contained
herein, with respect only to Borrower’s first two failures in any ‘calendar year to make Monthly Payments
within the time Tequired imder the Note, no Event of Default shall be deemed to have occurred unless
Borrower fails to make payment on or before the date that is five (5} days after Lender delivers notice of
the Borrower’s breach to Borrower.

10 - RIGHTS AND REMEDIES

10.1 REMEDIES. Upon the occurrence of any Event of Default, Borrower agrees that
Trustee or Lender may take such action, without notice or demand, as Lender deems advisable to protect
and enforce Trustee’s or Lender’s rights against Borrower and in and to the Property, including, but not
limited to, the following actions, each of which may be pursued concurrenily or otherwise, at such time
and in such order as Lender may determine, in its sole discretion, without impairing or otherwise affecting
the other rights and remedies of Trustee or Lender: (a) declare the entire unpaid Debt to be immediately
due and payable; (b) with or without entry, institute proceedings, judicial or otherwise, for the complete
or partial foreclosure of this Security Instrument under any applicable provision of law in which case the
Property or any interest therein may be sold for cash or upon credit in one or more parcels or in several
interests or portions and in any order or manmner, any partial foreclosure to be subject to the continuing
lien and security interest of this Security Instrument for the balance of the Debt not then due, unimpaired
and without loss of pricrity; (¢} sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redemption thereof, pursuant to
power of sale, judicial decree or otherwise, at one or more sales, as an entirety or in one or more parcels;
(d) institute an ection, suit or proceeding in equity for the specific performance of any covenant, condition
or agreement contained herein, in the Note or in the other Loan Documents; () recover judgment on the
Note either before, during or after any proceedings for the enforcement of this Security Instrument or the
other Loan Documents; (f) apply for the appointment of a receiver, trustee, liquidator or conservator of
the Property, without notice and without regard for the adequacy of the security for the Debt and without
regard for the solvency of Borrower, any Guarantor, Indemmitor or of any person, firm or other entity
liable for the payment of the Debt; (g) enter into or upon the Property, either personally or by its agents,
nominees or attomeys and dispossess Borrower and its agents and servants therefrom, without liability for
trespass, damages or otherwise and exclude Borrower and its agents or servants wholly therefrom, and
take possession of all books, records and accounts relating thereto and Borrower agrees to surrender
possession of the Property and of such books, records and accounts to Lender upon demand, and
thereupon Lender may exercise all rights and powers of Borrower with respect to the Property including,
without limitation, {1) the right to use, operate, manage, control, insure, maintain, repair, restore and
otherwise deal with all and every part of the Property and conduct the business thereat; (2) the right to

. make or complete any construction, alterations, additions, renewals, replacements and improvements to or

on the Property as Lender deems advisable; (3) the night to make, cancel, enforce or modify Leases,
obtain and evict tenants, and demend, sue for, collect and receive all Rents of the Property and every part
thereof; (h) require Borrower to pay monthiy in advance to Lender, or any receiver appointed to collect
the Rents, the fair and reasonable rental value for the use and cccupation of such part of the Property as
may be occupied by Borrower, (i) require Borrower to vacate and surrender possession of the Property to
Y ender or to such receiver and, in default thereof, Borrower may be evicted by summary proceedings or
otherwise; (j) apply the receipts from the Property, any Deposits and interest thereon and/or any unearned
Insurance Premiums paid to Lender upon the surrender of any Policies maintained pursuant to Article 3
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ARTICLE VIL
MAINTENANCE AND REPAIR

Section 7.1. Maintenance and Repair of the Property: Alterations; Replacement
of Equipment. Borrower hereby covenants and agrees that:

~ (a)  Borrower shall (i) maintain the Property and the sidewalks and curbs
" adjoining the Property in good repair and shall keep the same in good, safe and-insurable
condition ard in compliance with all existing and future applicable Legal Requirements, (ii)
promptly make all repairs and replacements to the Property, interior and exterior, structural and
nonstructural, ordinary and extraordinary, unforeseen and foreseen, and maintain the Property in
a manner appropriate for similar buildings for their present uses, (iii} not commit or suffer to be
committed any waste of the Property or do or suffer to be done anything which will increase the
risk of fire or other hazard to the Property or otherwise impair the value thereof and (iv) not
abandon the Propérty. Borrower shall keep the sidewalks, vaults, gutters and curbs comprising,
in front of or adjacent to, the Property, clean and free from dirt, snow, ice, rubbish and
obstructions. All repairs and replacements made by Borrower shall (i) be made with first-class
materials, in a good and workmanlike manner, (i} be equal or better in quality and class to the
original work, (iii) comply with all applicable Legal Requirements and Insurance Requiremenis
and (iv) be at Borrower’s sole expense. '

(b)  Bormrower shall not demolish, Temove, construct, or, except as expressly
provided in Article III hereof, restore or alter the Property or any portion thereof, nor consent to
or permit any of the foregoing, without Lender’s prior written consent in each instance, which
consent may be given or withheld in Lender’s discretion. Notwithstanding the foregoing,
I_ender’s consent shall not be required with respect to nonstructural, interior aiterations involving
less than Two Hundred Thousand Dollars ($200,000) to complete, as evidenced by an Officer’s
Certificate delivered to Lender prior to the commencement of such alteration.

()  Notwithstanding the provisions of this Deed of Trust to the contrary,
Borrower shall have the right, at any time and from time to time, to remove and dispose of
Equipment which may have become obsolete or unfit for use or which is no longer useful in the
management, operation or maintenance of the Property. Borrower shall promptly replace any
such Equipment so disposed of or removed with other Equipment of at least equal quality, value,
serviceability and use, free of superior title, liens and claims. However, if by reason of
technological or other developments in the operation and maintenance of buildings of the general
character of any Improvement, replacement of the Equipment so removed or disposed of is not
necessary or desirable for the proper management, operation or maintenance of the Property,
Borrower shall not be required to replace the same.

ARTICLE VIIL
TRANSFER OR ENCUMBRANCE OF THE PROPERTY

Section 8.1. No Transfer/Encumbrance. Without the prior written consent of
Lender, Borrower agrees that it shall not Transfer, or agree to Transfer, all or any portion of the
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Property or any interest therein. For purposes of the preceding sentence, the following shall be
prohibited:

(1) an installment sale agreement wherein Borrower agrees to sell the
Property or any part thereof for a price to be paid in installments;

(i)  an agreement by Borrower leasing all or a substantial portion of
the Property for other than actual occupancy by a space tenant thereunder;

(iii)  a sale, assignment or other transfer of, or the grant of a security
interest in, Borrower’s right, title and interest in and to any Leases or any Rents;

(iv)  subjecting the Property to a condominium regime or transferring
the Property to a cooperative corporation or similar association;

(v)  any merger or consolidation involving Borrower;

(vi)  any voluntary or involuntary sale, conveyance, transfer, pledge or
encurnbrance of a majority of the beneficial interests in Borrower or any general partner
or managing member (or if no managing member, any member) of Borrower, whether
occurring in one or a series of transactions; and

(vii) any Transfer by PAVID C. PHILLIPS, LAKEWOOD BLUFFS
GP, INC. AND THE BLUFFS OF LAKEWOOD LIMITED PARTNERSHIP
(“Original Principals”, whether one or more) of any of its interest in Borrower or the
general partner or member of Borrower, if applicable.

Section 8.2. Permitted Transfers. Notwithstanding the foregoing, the following
shall not be deemed to be Transfers hereunder: (i) transfer by devise or descent or by operation
of law upon the death of a member, general partner or stockholder of Borrower or any member
or general partner thereof, if (A) written notice of any transfer pursuant fo this clause (i) is given
to Lender together with such documents relating to the transfer as Lender may reasonably
require, (B) control over the management and operation of the Property is retained by the
Original Principals at all times prior to the death or legal incapacity of all the Original Principals
and is thereafter assumed by Persons who are acceptable in all respects to Lender in its sole
discretion, (C) no such transfer by any of the Original Principals will release the respective estate
from any liability as a guarantor, and (D) no such transfer, death or other event has any adverse
effect either on the Single Purpose Entity status of Borrower or on the status of Borrower as a
continuing legal entity liable for the payment of the Debt and the performance of all other
obligations secured hereby; (i} an inter vivos or testamentary transfer of all or any portion of the
ownership interest in Borrower to one or more family members of Original Principals or a trust
in which all of the beneficial interest is held by one or more family members of Original
Principals or a partnership, limited liability company, corporation or other legal entity in which a
majority of the capital and profits interests are held by one or more family members of Original
Principals, provided that any inter vivos transfer of all or any portion of the Property or any inter
vivos transfer or issuance of capital stock (or other ownership interests) in Borrower is made in
connection with Original Principals’ bona fide, good faith estate planning and that the Person(s)
with Control of Borrower or the management of the Property are (A) the same Person(s) who had
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(d)  Borrower and Lender acknowledge that for the purposes of Article 9 of the
UCC, the law of the State of Texas shall be the law of the jurisdiction of the bank in which the
Reserve Account is located.

(¢) Lender may comply with any applicable Legal Requirements in
connection with the disposition of the Collateral, and Lender's compliance therewith will not be
considered to adversely affect the commercial reasonableness of any sale of the Collateral.

® After an Event of Default, Lender may sell the Collateral without giving
any warranties as to the Collateral. Lender may specifically disclaim any warranties of title,

_ possession, quiet enjoyment or the like. This procedure will not be considered to adversely

affect the commercial reasonableness of any sale of the Collateral.

(g)  If Lender sells any of the Collateral upon credit, Borrower will be credited
only with payments actually made by the purchaser, received by Lender and applied to the
indebtedness of the purchaser. In the event the purchaser of the Collateral fails to fully pay for
the Collateral, Lender may resell the Collateral and Borrower will be credited with the proceeds
of such sale.

ARTICLE XI.

DEFAULTS

Section 11.1. Events of Default. The Debt shall become immediately due at the
option of Lender upon any one or more of the following events (each, an “Event of Défault”):

(a) if all or any portion of the principal amount of the Note shall not be paid
on the Maturity Date or if any monthly payment of interest or principal is not paid as required
pursuant to the Note within five (5) days after the date the same is due, proyided, however, that
not more than three (3) occasions during the Term of this Deed of Trust (cumulative with any
occasions described in the proviso to Section 11.1(b) below), any such failure to pay a monthly
payment of interest or principal shall not constitute an Event of Default until after (i) Lender has
not received such payment prior to the expiration of such five (5) day grace period, (ii) Lender
has delivered written notice to Bormrower that such payment was not received and (iii) such
payment is not paid as required pursuant to the Note within three (3) days after such notice to
Borrower;

(b) if any other amount payable pursuant to the Note, this Deed of Trust, or
any other Loan Document except as set forth in (a) above is not paid within five (5) days after
the date when due and payable in accordance with the provisions thereof, provided, however,
that not more than three (3) occasions during the Term of this Deed of Trust (curnulative with
any occasions described in the proviso to Section 11.1(a) above), any such failure to pay shall
not constitute an-Event of Default until after (i) Lender has not received such payment prior to
the expiration of such five (5) day grace period, (i1) Lender has delivered written notice to
Borrower that such payment was 1ot received and (m) such payment is not paid within three (3)
days after such notice to Borrower;
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(c) if an Event of Default occurs under the terms of any of the Loan
Documents;

(d)  if Borrower fails to maintain insurance in accordance -with Article II
hereof:

(¢)  if Borrower fails to comply with Article VIII or Article XII hereof;

H if any representation, warranty or covenant of Borrower or any Indemnitor
made herein or in any other Loan Document or in any certificate, report, financial statement or
other instrument or agreement furmshed to Lender shall prove false or misleading in any material
respect,

(g)  if a receiver, liquidator or trustee is appointed for Borrower, any general
partner or member of Borrower or any indemnitor of any of Borrower’s obligations under the
Loan; or if Borrower or any general partner or member of Borrower or any Indemnitor becomes
insolvent, makes an assignment for the benefit of creditors or admits in writing its inability to
pay its debts generally as they become due; or if any petition for bankruptcy, reorganization,
liquidation or arrangement pursuant to federal bankruptcy law, or any similar federal or state
law, shall be filed by or against, consented to, or acquiesced in by, Borrower or any general
partner or member of Borrower or any indemnitor of any of Borrower’s obligations under the
Loan; provided, however, if such appointment, adjudication, petition or proceeding was
involuntary and not consented to by Borrower or such general partner or member of Borrower or
Indemnitor, then upon the same not being discharged, stayed or dismissed within thirty (30) days
thereof; ' .

(h)  if Borrower shall be in default beyond any notice or grace period, if any,
under any other deed of trust or security agreement covering any part of the Property without
regard to its priority relative to this Deed of Trust; provided, however, this provision shall not be
deemed a waiver of the provisions hereof prohibiting further encumbrances affecting the
Property or any other provision of this Deed of Trust,

(1) if the Property becomes subject (i) to any Lien other than a Lien for real
estate taxes and assessments not yet due and payable, or (ii) to any mechanic’s, materialman’s or
other Lien, and such Lien shall not be discharged (by payment, bonding, or otherwise) within
thirty (30) days unless contested in accordance with the terms hereof;

G) if Borrower discontinues the operation of the Property for reasons other
than repair or restoration arising from a casunalty or Taking, or if Borrower is enjoined by any
court or other Governmental Authority from continuing the operation of its business, including,
without limjtation, entering into Leases or performing its obligations thereunder, which
injunction is not released or stayed, for forty-five (45) days;

(k)  if Borrower or any general partner or member of Borrower shall institute
oT cause to be instituted any proceeding for the termination or dissolution of Borrower or any
such general partner or member;
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ARTICLE VIII.

TRANSFER OR ENCUMBRANCE OF THE PROPERTY

Section8.1. No Transfer/Encumbrance, Without the prior written consent of
Lender, Borrower agrees that it shail not Transfer, or agree to Transfer, all or any portion of the
Property or any interest therein. For. purposes of the preceding sentence, the following shall be
prohibited:

@ an installment sale agreement wherein Borrower agrees to sell the
Property or any part thereof for a price to be paid in installments;

_ (i)  an agreement by Bomower leasing all or a substantial portion of
the Property for other than actual occupancy by a space tenant thereunder;

(iii) a sale, assignment or other transfer of, or the grant of a security
interest in, Borrower’s right, title and interest in and to any Leases or any Rents;

(iv)  subjecting the Property to a condominium regime or transferring
the Property to a cooperative corporation or similar association;_

(\J] any I_flerger or consolidation involving Borrower;

(vi)  any voluntary or involuntary sale, conveyance, transfer, pledge or
encumbrance of a majority of the beneficial interests in Borrower or any general partner
or managing member (or if no managing member, any member) of Barrower, whether
occurring in one or a series of transactions; and ’

_. {(vi) any Transfer by DAYID C. PHILLIPS, OLD MILL POND
GENERAL PARTNER, INC. AND OLD MILL POND APARTMENTS LIMITED
PARTNERSHIP (“Criginal Principals”, whether one or more) of any of its interest in

" Borrower or the general partner or member of Borrower, if applicable.

" Section 8.2.  Permitted Transfers. Notwithstanding the foregoing, the following
shall not be deemed to be Transfers hereunder: (i) transfer by devise or descent or by operation
of law upon the death of a member, general partner or stockholder of Borrower or any member
or general partner thereof, if (A) written notice of any transfer pursuant to this clause (i) is given
to Lender together with such documents relating to the transfer as Lender may reasonably
require, (B) control over the management and operation of the Property is retained by the
Original Principals at all times prior to the death or legal incapacity of all the Original Principals
and is thereafter assumed by Persons who are acceptable in all respects to Lender in its sole
discretion, (C) no such transfer by any of the Original Principals will release the respective estate
from any liability as a guarantor, and {D) no such transfer, death or other event has any adverse
effect either on the Single Purpose Entity status of Borrower or on the status of Borrower as a

continuing legal entity liable for the payment of the Debt and the performance of all other

obligations secured hereby; (ii) an inter vivos or testamentary transfer of all or any portion of the
ownership interest in Borrower to one or more family members of Original Principals or a trust
in which all of the beneficial interest is held by one or more family members of Original
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(D  Afteran Event of Default, Lender may sell the Collateral without giving

"any warranties as to the Collateral. Lender may specifically disclaim any warranties of title,

possession, quiet enjoyment or the like. This procedure will not be considered to adversely
affect the commercial reasonableness of any sale of the Collateral.

()  If Lender sclls any of the Collateral upon credit, Borrower will be credited
only with payments actually made by the purchaser, received by Lender and applied to the

. indebtedness of the purchaser. In the event the purchaser of the Collateral fails to fully pay for

the Collateral, Lender may resell the Collateral and Borrower will be credited with the proceeds
of such sale.

ARTICLE XI. -
DEFAULTS

Section 11.1. Events of Default. The Debt shall become immediately due at the
option of Lender upon any one or more of the following events (each, an “Event of Default™):

()  if all or any portion of the principal amount of the Note shall not be paid
on the Maturity Date or if any monthly payment of interest or principal is not paid as required
pursuant to the Note within five (5) days after the date the same is due, provided, however, that
not more than three (3) occasions during the Term of this Deed of Trust (cumulative with any
occasions described in the proviso to Section 11.1(b) below), any such failure to pay a monthly
payment of interest or principal shall not constitute an Event of Default until after (i) Lender has
not received such payment prior to the expiration of such five (5) day grace period, (ii) Lender
has delivered written notice to Borrower that such payment was not received and (iii) such
payment is not paid as required pursuant to the Note within three (3) days after such notice to
Borrower; ' -

(b)  if any other amount payable pursuant to the Note, this Deed of Trust, or
any other Loan Document except.as set forth in (a) above is not paid within five (5) days after
the date when due and payable in accordance with the provisions thereof, provided, however,
that not more than three (3) occasions during the Term of this Deed of Trust (cumulative with
any occasions described in the proviso to.Section 11.1(a) above), any such failure to pay shall
not constitute an Event of Default until after (i) Lender has not received such payment prior to
the expiration of such five (5) day grace period, (i) Lender has delivered written notice to
Borrower that such payment was not received and (iii) such payment is not paid within three (3)
days after such notice to Borrower;

(¢) if an Event of Default occurs under the terms of any of the Loan

-Documents;
~ (d)  if Borrower fails to maintain insurance in accordance with Article H
hereof; )
(e) if Borrower fails to comply with Article VIII or Article XII hereof;
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® if any representation, warranty or covenant of Bdrrower or any Indemnitor
made herein or in any other Loan Document or in any certificate, report, financial statement or
other instrument or agreement furnished to Lender shall prove false or misleading in any material-
respect;

(g)  if a receiver, liquidator or trustee is. appomted for Borrower, any general
partner or member of Borrower or any indemnitor of any of Borrower’s obligations under the
Loan; or if Borrower or any general partner or member of Borrower or any Indemmnitor becomes
insolvent, makes an assignment for the benefit of creditors or admits in writing its inability to
pay its debts generally as they become due; or if any petition for bankruptcy, reorganization,
liquidation or -arrangement pursuant to federal bankruptcy law, or any similar federal or state
law, shall be filed by or against, consented to, or acquiesced in by, Borrower or any general
partner or member of Borrower or any indemnitor of any of Borrower’s obligations under the
Loan; provided, however, if such appointment, adjudication, petition or proceeding was
involuntary and not consented to by Borrower or such general partner or member of Borrower or
Indemnitor, then upon the same not being discharged, stayed or dlsn-ussed within thirty (30) days
thereof;

. (h)  if Borrower shall be in default beyond any notice or grace period, if any,
under any other deed of trust or security agreement covering any part of the Pmperty without
regard to its priority relative to this Deed of Trust; provided, however, this provision shall not be
deemed a waiver of the provisions hereof prohibiting further encumbrances affecting the
Property or any other provision of this Decd of Trust;

) if the Property becomes subject (i) to any Lien other than a Lien for real
estate faxes and assessments not yet due and payable, or (ii) to any mechanic’s, materialman’s or
other Lien, and such Lien shall not be discharged (by payment, bonding, or otherwise) within
~ thirty (30) days.unless contested in accordance with the terms hereof;

f)] if Borrower discontinues the operation of the Property for reasons other
than repair or restoration arising from a casualty or Taking, or if Borrower is enjoined by any
court or other Governmental Authority from continuing the operation of its business, including,
without limitation, entering into Leases or performing its obligations thereunder, which
injunction is not released or stayed, for forty-ﬁvc (45) days;

(k)  if Borrower or any general partner or member of Borrower shall institute
or cause to be instituted any proceeding for the termination or dissolution of Borrower or any
such general partner or member,

: o)) if the Property, is subjected to waste or to removal, demolition or material
alteration so that the value of the Property is materially diminished thereby; and Lender
determines that it is not adequately protected from any loss, damage of risk associated therewith;

(m) if any judgment, writ, warrant of attachment or execution or similar
process is issued or levied against the Property and is not released, vacated or fully bonded
within thirty (30) days after its issue or levy; or
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ARTICLE VIIL

"T © . TRANSFER OR ENCUMBRANCE OF THE PROPERTY

_ _ ‘Section 8.1. No_Transfer/Encumbrance. Without the prior written consent of
Lender, Borrower agrees that it shall not Transfer, or agree to Transfer, all or any portion of the

Property or any interest therein. For purposes. of the preceding sentence, the following shall be
prohibited:

(i) an installment sale agreement w'herein Borrower agrees to sell the
Property or.any part thereof for a pnce to be paid i in installments;

. (i) an agreement by Borrower Ieasmg al]l or a substantial portion of
- '~ the Property for-other than actual-occupancy by a space tenant thereunder;

(iii) a sale, assignment or other transfer of, or the grant of a security
interest in, Borrower’s tight, title and interest in and to any Leases or any Rents;

(iv)  subjecting the Property to a condominium regime or transferring
the Property to a cooperative corporation or similar association;

(v)  -any merger or consolidation involving Borrower;

_ (vi) any voluntary or involuntary sale, conveyance, transfer, pledge or

iy encumbrance of a majority of the beneficial interests in Borrower or any general partner

‘ or managing member (or if no managing member, any member) of Borrower whether
ocourrmg in one ora series of transactions; and

- (vii) any Transfer by DAVID C. PHILLIPS, SHORES GENERAL
.. PARTNER; INC. AND THE SHORES LIMITED PARTNERSHIP (“Original
" Principals”, whethér one or more) of any of its interest in Borrower or the general partner

or member of Borrower, if applicable.

Section 8.2. Permitted Transfers. Notwithstanding the foregoing, the following
shall not be deemed to be Transfers hereunder: (i) transfer by devise or descent or by operation
of law upon the death of a member, general partner or stockholder of Borrower or any member
or general partner thereof, if (A) written notice of any transfer pursuant to this clause (i} is given
to Lender together with such documents relating to. the transfer as_Lender may reasonably

require, (B) control over the management and operation of the Property is retained by the

Ongmal Principals at all times pnor to the death or legal mcapac:ty of al] the Original Prm(:lpals

and is thereafter assumed by Persons who are acceptable in all respects to Lender in its sole

discretion, (C) no such transfer by any of the Original Principals will release the- respective estate

from any liability as a guarantor, and (D) no such transfer, death or other event has any adverse

effect either on the Single Purpose Entity status of Borrower or on the status of Borrower as a

continuing legal entity liable for the payment of the Debt and the__performance of all other
obligations secured hereby; (ii) an inter vivos or testamentary transfer of all or any portion of the

" ownership interest in Borrower to one or more family members of Original Principals or a trust

. in which all of the beneficial interest is held by one or more family members of Omnginal
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D After an Event of Default, Lender may sell the Collateral without giving

. aily warranties as to the Collateral. Lender may specifically disclaim any warranties of title,
possession, quiet enjoyment or the like. This procedure will not be considered to adversely
o affect the commercial reasonableness of any sale of the Collateral.

(g)  If Lender sells any of the Collateral upon credit, Borrower will be credited
only with payments actually made by the purchaser, received by Lender and applied to the
indebtedness of the purchaser. In the event the purchaser of the Collateral fails to fully pay for
the Collateral, Lender may resell the Collateral and Borrower will be credited with the proceeds
of such sale,

ARTICLE X1

DEFAULTS

Section 11.1. ~Events of Default. The Debt shall become immediately due at the
option of Lender upon any one or more of the following events (each, an “Event of Default”)- '

(a) if all or any portion of the principal amount of the Note shall not be paid
on the Maturity Date or if any monthly payment of interest or pr1nc1pa1 is not paid as required,
pursuant to the Note within five (5) days after the date the same is due, provided, however, that
not more than three (3) occasions during the Term of this Deed of Trust (cumulative with any
occasions described in the proviso to Section 11.1(b) below), any such failure to pay a monthly
o payment of interest or prmmpal shall not constitute an Event of Default until after (i) Lender has

@ - not received such payment prior to the expiration of such five (5) day grace period, (ii) Lender

has delivered ‘written notice to Borrower that such payinent was not received and (iii) such

payment is pot paid as required pursuant to the Note within three (3) days aﬂer such notice to
Borrower, -

- )y if any other amount payable pursuant to the Note this Deed of Trust, or
any other Loan Document except as set forth in (a) above is not paid within five (5) days after
the date when due and payable in accordance with the provisions thereof, provided, however,
that not more than three (3) occasions during the Term of this Deed of Trust (cumulative with
any occasions described in the proviso to Section 11. 1(a) above), any such failure to pay shall
not constitute an Event of Default until afier (i) Lender has not received such payment prior to
the expiration of such five (5) day grace period, (ii) Lender has delivered written nofice to
Borrower that such payment was not received and (iii) such payment is not pard within three (3)
days after such notice to Borrower '

. (c) if an Event of Defauli occurs under the terms ef any of the Loan
Documents; - ' '

(@  if Borower fails to maintain insurance in accordance with Article I
hereof; ' '

(e) if Borrower fails to comply with Article VIII or Article XII hereof;
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6] if any representation, warranty or covenant of Borrower or any Indemnitor
made herein or in any other Loan Document or in any certificate, report, financial statement or
other instrument or agreement furnished to Lender shall prove false or misleading in any material
respect;

() if a receiver, liquidator or trustee is appointed for Borrower, any general
partner or member of Borrower or any indemnitor of any of Borrower’s obligations under the
Loan; or if Borrower or any general partner or member of Borrower or any Indemnitor becomes
insolvent, makes an assignment for the benefit of creditors or admits in writing its mability to
pay its debts ‘generally as they become due; or if any petition for bankruptcy, reorganization,
liquidation or arrangement pursuant to federal bankruptcy law, or any similar federal or state

- law, shall be filed by or against, consented to, or acquwsced in by, Borrower or any general

partner or member of Borrower of any indemnitor of any of Borrower’s obligations under the
Loan; provided, however, if such appointment, adjudication, petition or proceeding was
involuntary and not consented to by Borrower or such general partner or member of Borrower or
Indemnitor, then upon the same not being discharged, stayed or dismissed within thirty (30) days
thereof;

(h) - f Borrower shall be in defanlt beyond any notice or grace period, if any,

under any other deéd of trust or security agreement covering any part of the Property without

Tegard to its pnonty relative to this Deed-of Trust; provided, however, this provision shall not be
deemed a waiver of the prov:srons hereof prohibiting ﬁthher encumbrances affecting the
Property or any othcr provrslon of this Deed of Trust;

(i) if the Property becomes subject (i) to any Lien other than a Lien for real
estate taxes and assessments not yet due and payable, or (ii) to any mechanic’s, materialman’s or
othér Lien, and such Lien shall not be discharged {(by payment, bonding, or otherwise) within
thirty (3 0) days unless contested in-accordance wnh the terms hereof;

0 if Borrower discontinues Lhe operation of the Propcrty for reasons other
than repair or restoration arising from a casualty or Taking, or if- Borrower is enjoined by any
court or other Governmental Authority from continuing the operation of its business, including,
without limitation, entering into Leases or performing its obligations thereunder, which
irijunction is not released or stayed, for forty-five (45) days;

k) if Borrower or any general j:artner or member of Borrower shall institute
or cause to be instituted any proceeding for the termination or dissofution of Bon-ower or any
such general partner or member;

1)) if the Property, is.subjected to waste or to removal, demolition or material
alteration so that the value of the Property is-materially diminished thereby, and Lender
determines that it is not adequately protected from any loss, damage or risk associated therewith;

(m) if any judgment, writ, warrant of attachment or execution or similar
process is issued or levied against the Property and is not released, vacated or fully bonded
within thirty (30) days after its issue or levy; or
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This is Exhibit “Q” referred to in the Affidavit of Henry
Wemekamp, sworn August 22, 2012

Co@ner for Taking Affidavits (or as may be)



CONFIDENTIALITY AGREEMENT
August 8,2012

Henry Wemekamp
Simon Parry
Ken Rice

/o Torkin Manes Cohen Arbus LLP
Barristers & Solicitors

151 Yonge Street, Suite 1500
Toronto ON MS5C 2W7

Re: Disclosure of Confidential Information regarding First Leaside Master Texas, Ltd,
(“Master Texas”) and ‘Wimberly Apartments Limited Parinership (“WALP™")

" Dear Sirs:

Henry Wemekamp, Simon Parry, and Ken Rice, Trustees of Wimberly Fund (the
“Recipients” or “you™) have been in receipt of and/or will be receiving from First Leaside
Wealth Management Inc. and/or certain of its various direct and indirect subsidiary and investee
companies and limited partnerships certain of which are subject to proceedings under the
Companies’ Creditors Arrangement Act (“CCAA”) in the Ontario Superior Court of Justice
(Commercial List) in Court File No. CV-12-9617-00CL (the “Company” or “FL Group”),
certain information that FL Group requires be maintained as confidential,

FL Group is willing to continue to make such information available to you for the
purpose of understanding and analyzing the financial relationships among the varicus entities
that have invested funds in Master Texas, either directly or through WALP, including
Wimberley Fund, and understanding the value and ownership siructure of the properties and
entities held by Master Texas, (the “Permitted Purpose”), all subject to the terms and conditions
set oul in this Agreement.

Definitions.

In this Agreement, the term “FL Gronp’s Representatives” means FL Group’s agents,
directors, officers, employees, representatives, consultants, legal counsel, and advisers and the
apents, directors, officers, employees, representatives, consultants, legal counsel and advisers of
its Relaled Parties. The term “your Representatives” means your agents, directors, officers,
employees, representatives, consultants, legal counsel, and advisers.

The term “Confidential Information™ means:

(a) all information, in whatever form communicated or maintained, whether through
documentary disclosure, oral or written discussions, or otherwise, that FL Group or any of its
Related Paities discloses to, or that is gathered by inspection by, you or any of your
Representatives, whether provided before or after the date of this Agreement, including, without
limitation, information that contains or otherwise reflects information concerning Master Texas,
WALP or iheir Related Parties or any properties ox entitics held by them, or their respective

businesses, affairs, financial conditions, assets, liabililies, operations, prospects or activities, and
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specifically includes, without limiiation, financial information, budgets, forecasts, engineering
repotts, environmental reports, operational reports, cvaluations, appraisals, legal opinions,
agreements, security documents, names of securityholders, names of joint venture partners and
contractual parties, and any information provided to FL Group by third parties under
circumstances in which FL Group intends to maintain the confidentiality of such information,
including any information that may be obtained from or provided directly or indirectly by
Leaders Property Management or any of its Representatives or Related Parties, whether through
documentary disclosure, oral or written discussions, or otherwise; and

) all plans, proposals, reports, analyses, notes, studies, forecasts, compilations or
other information, in any form, that are based on, contain or reflect any Confidential Information
regardless of the identity of the person preparing the same (“Notes™).

The term “Confidential Information” does not include any information that:

(a) is at the time of disclosure to you or thereafter becomes generally avaifable to the
public, other than as a result of a disclosure by you or any of your Representatives in breach of
this Agreement,

(b)  isor was received by youon a non-confidential basis from a source other than us
if such source is not prohibited from disclosing the information to you by a contractual, fiduciary
or other legal obligation to FL Group or its Related Parties; or

(©) was known by you prior to disclosure under this Agreement if you were not
subject to any contractual, fiduciary or other legal confidentiality obligation in respect of such
information and such prior knowledge can be proven by written records in your possession prior
to such disclosure.

The term “Related Party” means (i) any person, directly or indirectly, through one or more
intermediaries, controlled by or under comimon control with such party, (i) any body corporate
of which such party beneficially owns, directly or indirectly, voting securities or partnership
units, {iii) any partner in or of such party, including the holder of limited partnership units; (iv}
any trust in which such party has a beneficial interest or as to which the party serves as trustec or
in a similar capacity.

Provision of Confidential Information.

The information to be provided shall be limited to information relating to Master Texas and
WALP that is solely related to the Permitted Purpose, and requests for information not related to
such Permitted Purpose shall not be accepted. Subject to the provisions of this Agreement, FL
Group shall make such Confidential Information available to you as FL Group, in its sole
discretion, considers advisable in the circumstances. Any request by you for information shall be
made only to Jonathan Krieger and Daniel Sobe! of Grant Thornten Limited, Monitor of
the FL Group appointed pursuant to the CCAA (the “Monitor”), who shall coordinate
such requests with the FL Gronp and Leaders Property Management. Subject to the
provisions of this Agreement, you shall, and shall cause your Representatives to, comply with all
of FL Group's procedures relating to the provision of information as FL Group may adopt from
time to time.
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Non-Disclosure of Confidential Information.

You agree that the Confidential Information is confidential, commercially sensitive, and
proprietary. You shall treat confidentially and not disclose, and shall cause your Representatives
to treat confidentially and not disclose, except as permitted herein, any Confidential Information.
You may disclose any of the Confidential Information only to those of your Representatives who
have been identified in writing to the FL Group/Monitor, and who need to know such
Confidential Information for the Permitted Purpose. You shall inform your Representatives of
the confidential nature of such Confidential Information and cause each of your Representatives
10 treat such Confidential Information confidentially in accordance with this Agreement and not
disclose such Confidential Information except as permitted herein. You may also disclose the'
Confidential Information to mortgagees and guarantors of any morigages or other obligations
relating to Master Texas and to holders of units in the Wimberly Fund (the “Unit Holders™)
provided that each such Unit Holder who receives any of the Confidential Information first
undertakes in writing to be bound by the provisions of this Confidentiality Agreement. You shall
be responsible for any breach of this Agreement by any of your Representatives or by any Unit
Holder.

Use of Confidential Information,

You shall not use, and shall cause your Representatives not to use, the Confidential Information
for any purpose other than the Permitted Purpose. You shall not use the Confidential
Information in any way that is, directly or indirectly, detrimental io FL Group or any of its
Related Partics.

Personal Information,

You agree that neither FL Group or any of its Representatives shall disclose to you information
about identifiable individuals forming part of the Confidential Informaticn.

Compelled Disclosure.

Tf you or any of your Representatives receives a request or is legally required to disclose all or
any part of the Confidential Information, you shall (a) immediately notify FL Group of the
request or requirement, (b) consult with FL Group on the advisability of taking legally available
steps to resist or narrow the request or lawfully avoid the requirement, and (¢} if requested by FL
Group, take all necessary steps 10 seek a protective order or other appropriate remedy. 1fa
protective order or other remedy is not available, or if FL Group waives compliance with the
provisions of this section, (x) you or your Representatives, as the case may be, may disclose fo
the person requiring disclosure only that portion of the Confidential Information which you are
advised by written opinion of counsel is legally required to be disclosed, and (y) you shall not be
liable for such disclosure unless such disclosure was caused by or resulted from a previous
disclosure by you or any of your Representatives not permitted by this Agreement.

No Representations or Warranties by FL Group.

Neither FL Group nor any of its Represenlatives make any representation or warranty, eXpress or
implied, as to the accuracy, sufficiency or completeness of the Confidential Information, Neither
FL Group nor any of its Representatives shall have any liability whatsoever, under contract, tor,
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trust or otherwise, to you or-any other person resulting from use of the Cdnfidential Information
" by you or any of your Representafives or for omissions fiom the Confidential Information.

No Property Rjghts.

The Confidential Information shall at all times remain the property of FIs Group or the property
of one or more of its Relaled Parties, as the case may be. '

Legal Remedy.

FL Group would not have an adequate remedy at law and would be irreparably harmed in the
event that any of the provisions of this Agreement were not performed by you or your
Representatives in accordance with their specific terms or were otherwise breached by you or
your Representatives. Accordingly, FL Group shall be entitled to injunctive relief to prevent
breaches of this Agreement and to specific performance of the terms and conditions of this
Agreement in addition to any other remedy to which FL Group may be entitled at law or in
equity.

Miscellaneous.

No failure or delay by us in exercising any right, power or remedy under this Agreement shall
operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or
further exercise of any right, power or remedy under this Agreement.

Your obligations under this Agreement shall survive for a period of one year from the date
hereof. _

If any provision of this Agreement as applied to any party in any circumstance is adjudged by a
court to be invalid or unenforceable, this will in no way affect any other provision of this
Agreement, the application of such provision in any other circumstance, or the validity or
enforceability of this Agreement. ‘

This Agreement constitutes the entire agreement between us pertaining fo the subject matter
hereof.

Notices required or permitted to be given under this Agreement shall be in writing and shall be
effectively given if delivered personally or sent by facsimile (i) if to FL Group, to: attention
Greg MacLcod, First Leaside Group of Companies, c/o Cassels Brock and Blackwell LLP,
2100 Scotia Plaza, 40 King Street West, Toronto, ON M5H 3C2, email:
greg@gsmacleod.com, with a copy to Grant Thornton Limited, in its capacify as Monitor -
appointed pursuant to the CCAA, attention Jonathan Krieger, 9th Floor, Royal Banl Plaza
South Tower, 200 Bay Street , Box 35, Toronto, ON M5J 2P9, cmail:
jonathan.krieger@ca.gt.com; and (ii} if to you, to: Ken Rice, Henry Wemekamp and Simon
Parry, ¢/o $. Fay Sulley and Michael Hanley, Torkin Manes LLP, 151 Yonge Street, Suite 1500,
Toronto, Ontario. M5C 2W7, facsimile: 416-863-0305; email: fsulley@torkinmanes.com;
mhanley@torkinmanes.cony, Henry W@ The-Wire.com; kenrice@rogers.com; and
simon@hitravel.ca. '

The division of this Agreement into sections and the insertion of headings are for convenience of
reference only and shall not affect the construction or interpretation of this Agreement.
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This Agreement shall be govemned by and construed in accordance with the laws of Ontario and
the Tederal laws of Canada applicable therein. You irrevocably atiorn to the non-exclusive
jurisdiction of the courts of Ontario.

This Agrcement shall enure to 1he benefil of, and be binding on, each of us and our respective
successors and permitted assigos, Neither of us muy assign our respective rights or obligationg
under this Agreement withowt the prior written consent of the other party.

This Agreement may be signed in counterparts and each of such counterparts shall constituie an
priginal docmment and such counterparts, taken together, shall constitule one and the same
mstrunent,

Youws very iruly,

FIRST LEASIH

Per: :

Name: £.8. MACLEOD & X3SOCIATES INC,,
by iggPresident, Gregory ncleod

Tile: CHIEF RESTRUCTURING OFFICER

cfs

Accepted and Agreed as of the date first above written,

S od G ng‘k'
Hy: /)%E%m ! Z(/(’/ e

Name: HENRY WEMEKAMP

By:
Name: SIMON PARRY

By:
Name: KEN RICE
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This Agreement shall be governed by and construed in accordance with the laws of Ontario and
the federal laws of Canada applicable therein. You imrevacably attorn to the non-gxclusive
jurisdiction of the courts of Ontario.

This Agreement shall enure to the benefit of, and be binding on, each of us and our respective
successors and permitied assigns. Neither of us may assign our respective rights or obligations
under this Agreement without the prior written consent of the other party.

This Agreement may be signed in counterparts and each of such counterparts shall constitute an
original document and such counterparts, teken together, shall constitute one and the same
instrument.

Yours very tly,

FIRST LEAS 103 ;ﬁnwms
Per: —M/ efs

N;}n.%;.s. MACLEOD &ASSOCIATES INC.,

by jt§ President, Gregory MacLeod
Tifle: CHIEF RESTRUCTURING OFFICER

Accepted and Agreed as of the date first above written.

By:
Name: HENRY WEMEKAMP

By:
Name: SIMON PARRY

=

Name: KEN RICE
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This Agreement shall be govemed by and construed in accordance with the laws of Ontario and
the fedetal laws of Canada applicable therein, You irevocably attorn to the non-gaclusive

jurisdiction of the couts of Ontatio.

This Agreement shall enure to the benefit of, und be binding on, erch of us and our rospective
successors and pormitted nssigns, Neithor of us may assign our respective rights or obligations
wder this Agreement without the prior wiitten consent of the othey party.

This Agreement may be signed in counterparts end each of such counterparts shall constitutg an
original document and such counterparts, teken together, shall copstitute ong and the same
ingtruunent,

Yours very tiuly,

FIRST LW ;%Es

Por: Z ' i ofs
5. MACLEOD &ABSOCIATES INC,,

reaident, Gregory MacLeod
 CHIEF RESTRUCTURING OFFICER

Accepted and Agreed as of the date first above written,

By: 27

Name: HENRY %‘;}MEKAMP } .
By: @ ;’( Al é\ -
Nme}IMWI’ARRY / S ;t

By

Name; KEN RICE
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CONFIDENTIALITY AGREEMENT-

August 8, 2012
Ken Rice
[ADDRESS]

Re: Disclosure of Confidential Information regarding First Leaside Master Sherman
Lid. (“Master Sherman®) and Wimberly Apartments Limiied Partnership (*WALP™)

Dear Sirs;

Ken Rice, one of the Trustees of First Leaside Properties Fund (the “Recipient” or
“you’) have been in receipt of and/or will be receiving from First Leaside Wealth Management
Inc. and/or certain of its various direct and indirect subsidiary and investes companies and
limited partmerships certain of which are subject to proceedings under the Companies ' Creditors
Arrangement Act (“CCAA”) in the Ontario Superior Court of Justice (Commercial List) in Court
File No. CV-12-9617-00CL (the “Company” or “FL Group”), certain information that FL
Group requires be maintained as confidential.

FL Group is willing to continue to make such information available to you for the
purpose of understanding and analyzing the financial relationships among the various entities
that have invested funds in Master Sherman, either directly or through WALP, including First
* Leaside Fund, and understanding the value and ownership structure of the properties and entities
held by Master Sherman, (the “Permitted Purpose”), all subject to the terms and conditions set
out in this Agreement.

Definitions.

In this Agreement, the term “FL Group’s Representatives” means FL Group’s agents,
directors, officers, employees, representatives, consultants, legal counsel, and advisers and the
agents, directors, officers, employees, representatives, consultants, legal counsel and advisers of
its Related Partics. The termn “your Representatives” means your agents, directors, officers,
employees, represeniatives, consultants, legal counsel, and advisers.

The term “Confidential Information” means:

(a) all information, in whatever form communicated or maintained, whether through
documentary disclosure, oral or written discussions, or otherwise, that FL Group or any of iis
Related Parties discloses to, or that is gathered by inspection by, you or any of your
Representatives, whether provided before or after the date of this Agreement, including, without
limitation, information that contains or otherwise refiects information concerning Master Texas,
WALP or their Related Parties or any properties or entilies held by them, or their respective
businesses, affairs, financial conditions, assets, liabilities, operations, prospects or activities, and
specifically includes, without limitation, financial information, budgets, forecasts, engineering
reports, environmental reports, operational reports, evaluations, appraisals, legal opinions,
agreements, security documents, names of securityholders, names of joint venture partners and
contractual parties, and any information provided to FL. Group by third parties under
circumstances in which FL Group intends to maintain the confidentiality of such information,
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including any information that may be obteined from or provided directly or indirectly by
Leaders Property Management or any of its Representatives or Related Parties, whether through
documentary disclosure, oral or written discussions, or otherwise; and

(b) all plans, proposals, reports, analyses, notes, studies, forecasts, compilations or
other information, in any form, that are based on, contain or reflect any Confidential Information
regardless of the identity of the person preparing the same (“Notes”).

The term “Confidential Information” does not include any information that:

{a) is at the time of disclosure to you or thereafier becomes generally available to the
public, other than as a result of a disclosure by you or any of your Representatives in breach of
this Agreement;

(b) is or was received by you on a non-confidential basis from a source other than us
if such source is not prohibited from disclosing the information to you by a contractual, fiduciary
or other legal obligation to FL Group or its Related Parties; or

(c) was known by you prior to disclosure under this Agreement if you were not
subject to any contractual, fiduciary or other legal confidentiality obligation in respect of such
information and such prior knowledge can be proven by written records in your possession prior
1o such disclesure. ‘

The term “Related Party” means (i} any person, directly or indireetly, throvgh one or more
intermediaries, controlled by or under common control with such party, (ii) any body corporate
of which such party beneficially owns, directly or indirectly, voting securities or partnership
units, (iii) any partner in or of such party, including {he holder of limited partnership units; (iv)
any trust in which such party has a beneficial interest or as to which the party serves as trustee or
in g similar capacity.

Provision of Confidential Information.

The information to be provided shall be limited to information relating to Masier Sherman and
WALP that is solely related to the Permitted Purpose, and requests for information not related to
such Permitted Purpose shall not be accepted. Subject to the provisions of this Agreement, FL
Group shall make such Confidential Information available to you as FL Group, in its sole
discretion, considers advisable in the circumstances. Any request by you for information shali be
made only to Jonathan Krieger and Daniel Sobe] of Grant Thornton Limited, Monitor of
the FL Group appointed pursuant to the CCAA (the “Monitor”), who shall coordinate
stch requests with the FL Group and Leaders Property Management. Subject to the
provisions of this Agreement, you shall, and shall cause your Representatives to, comply with all
of FL. Group’s procedures relating to the provision of information as FL Group may adopt from
time to time.

Non-Disclosure of Confidential Information.

You agree that the Confidentia} Information is confidential, commercially sensitive, and

proprietary. You shall treat confidentially and not disclose, and shall cause your Representatives
to treat confidentially and not disclose, except as permitted herein, any Confidential Information.
You may disclose any of the Confidential Information only to those of your Representatives who
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have been identified in writing to the FL Group/Monitor, and who need to know such
Confidential Information for the Permitted Purpose. You shall inform your Representatives of
the confidential nature of such Confidential Informatiori and cause each of your Representatives
1o treat such Confidential Information confidentially in accordance with this Agreement and not
disclose such Confidential Information except as permitted herein. You may also disclose the
Confidential Information to mortgagees and guarantors of any mortgages or other obligations
relating to Master Sherman and holders of units in the First Leaside Fund (the “Unit Holders™)
provided that each such Unit Holder who receives any of the Confidential Information first
undertakes in writing to be bound by the provisions of this Confidentiality Agreement. You shall
be responsible for any breach of this Agreement by any of your Representatives or by any Unit
Holder.

Use of Confidential Information.

You shall not use, and shall cause vour Representatives not to use, the Confidential Information
for any purpose other than the Permitted Purpose. You shall not use-the Confidential
Information in any way that is, directly or indirectly, detrimental to FL Group or any of its
Related Parties.

Personal Information.

You agree that neither FI. Group or any of its Representatives shall disclose to you information
about identifiable individuals forming part of the Confidential Information.

Compelled Disclosure. !

If you or any of your Representatives receives a request or is legally required to disclose all or
any part of the Confidential Information, you shall (a)} immediately notify FL Group of the
request or requirement, {(b) consult with FL. Group on the advisability of taking legally available
steps to resist or narrow the request or lawfully avoid the requirement, and (c) if requested by FL
Group, take all necessary steps to seck a protective order or other appropriate remedy, ifa
protcctivc order or other remedy is nol available, or if FL. Group waives compliance with the
provisions of this section, (x) you or your Representatives, as the case may be, may disclose to
the person requiring disclosure only that portion of the Confidential Information which you are
advised by written opinion of counsel is legally required to be disclosed, and (y) you shall not be
liable for such disclosure unless such disclosure was caused by or resulted from a previous
disclosure by you or any of your Representatives not permitted by this Agreement.

No Representations or Warranties by FL, Group.

Neither FL Group nor any of its Representatives make any representation or warranty, express or
implied, as to the accuracy, sufficiency or completeness of the Confidential Information. Neither
FL Group nor any of its Representatives shall have any liability whatsoever, under contract, tort,
trust or otherwise, to you or any other person resulting from use of the Confidential Information
by you or any of your Representatives or for omissions from the Confidential Information.

No Property Rights,

The Confidential Information shall at all times remain the property of FL. Group or the property
of one or more of its Related Parties, as the case may be.

12583556.1



Lepal Remedy.

FL Group would not have an adequate remedy at law and would be jrreparably harmed in the
event that any of the provisions of this Agreement were not performed by you or your
Representatives in accordance with their specific terms or were otherwise breached by you or
your Representatives. Accordingly, FL Group shall be entitled to injunctive relief to prevent
breaches of this Agreement and to specific performance of the terms and conditions of this
Agreement in addition to any other remedy to which FL Group may be entitled at law or in

equity.
Miscellaneous.

No failure or delay by us in exercising any right, power or remedy under this Agreement shall
operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or
further exercise of any right, power or remedy under this Agreement.

Your obligations under this Agreément shall survive for a period of one year from the date
hereof.

If any provision of this Agreement as applied to any party in any circumstance is adjudged by a
court to be invalid or unenforeeable, this will in no way affect any other provision of this
Agreement, the application of such provision in any other circumstance, or the validity or
enforceability of this Agreement.

This Agreement constitutes the entire agreement between us pertaining to the subject matter
hereof. .

Notices required or permitted to be given under this Agreement shall be in writing and shall be
effectively given if delivered personally or sent by facsimile (i} if to FL Group, to: attention
Greg MaclLeod, First Leaside Group of Companies, c/o Cassels Brock and Blackwell LLP,
2100 Scotia Plaza, 40 King Street West, Toronto, ON M5H 3C2, email:
greg@gsmacleod.com, with a copy to Grant Thornton Limited, in its capacity as Monitor
appointed pursuant to the CCAA, attention Jonathan Krieger, 9th Floor, Royal Bank Plaza
South Tower, 200 Bay Street , Box 55, Toronto, ON MS5J 2PY, email:

jonathan krieger@ea.gt.com; and (ii) if to you, to: Ken Rice, c/o S. Fay Sulley or Michael
Hanley, Torkin Manes LLP, 151 Yonge Street, Toronto, Ontario M3C 2W7, email:
fsulley@torkinmanes.com; mhanley@torkinmanes.com and kenrice.@rogers.com.

The division of this Agreement into sections and the insertion of headings are for convenience of
reference only and shall not affect the construction or interpretation of this Agreement.

This Agreement shall be governed by and construed in accordance with the laws of Ontario and
the federal laws of Canada applicable therein. You irrevocably attorn to the non-exclusive
jurisdiction of the courts of Ontario. :

This Agreement shall enure to the benefit of, and be binding on, each of us and our respeciive
successors and permitted assigns. Neither of us may assign our respective rights or obligations
under this Agreement without the prior written consent of the other party,
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This Agreement may be signed in counterparts and each of such counterparts shall constitute an
original document and such counterparts, taken together, shall constitute one and the same
insirumnent.

Yours very truly,

FWWPANES
Per: ""’7/ c/a

Nafue: G.S. MACLEOL &ASSOCIATES INC.,
y its President, Gregory MacLeod
Title: CHIEF RESTRUCTURING OFFICER

Accepted and Agreed as of the date first above written.

By: 57,( {’ﬁ—;q

Name: KEN RICE
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