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PRIVATE LIMITED PARTNERSHIP AGREEMENT entered into in the City of ............................, Province of ............................ (insert name of province), Canada.

BETWEEN:
............................ (name of individual), ............................ (occupation), domiciled and residing at ............................ (insert civic number and street name), in the City of ............................ (insert name of city), Province of ............................ (insert name of province), ............................ (postal code);

OR

............................ (corporate or business name), a corporation duly incorporated pursuant to the ............................ Act (name of statute under which the corporation was incorporated), having its principal place of business at ............................ (insert civic number and street name), in the City of ............................ (insert name of city), Province of ............................ (insert name of province), ............................ (postal code); 
OR

............................ (corporate or business name), a corporation, duly incorporated pursuant to the ............................ Act (name of statute under which the corporation was incorporated), having its head or registered office at ............................ (insert civic number and street name), in the City of ............................ (insert name of city), Province of ............................ (insert name of province), ............................ (postal code), represented by ............................ (name of representative), its ............................ (title of representative), who is duly authorized for the purposes hereof; 
OR

............................ (corporate or business name), a corporation, duly incorporated pursuant to the ............................ Act (name of statute under which the corporation was incorporated), having its head or registered office at ............................ (insert civic number and street name), in the City of ............................ (insert name of city), Province of ............................ (insert name of province), ............................ (postal code), and duly registered under number ................... ( ....... ) in accordance with ............................ (insert name of statute pursuant to which the entity is registered), represented by ............................ (name of representative), its ............................ (title of representative), who is duly authorized for the purposes hereof as he(she) so declares [or as indicated in the resolution of the [sole director or board of directors];
HEREINAFTER REFERRED TO AS THE “GENERAL PARTNER”;

AND:

............................ (identification of party);  

HEREINAFTER REFERRED TO AS THE “INITIAL LIMITED PARTNER”;

AND:
............................ (identification of party); 
HEREINAFTER REFERRED TO AS THE “LIMITED PARTNERS”;

HEREINAFTER COLLECTIVELY REFERRED TO AS THE “PARTNERS”.

RECITALS

THE PARTNERS MAKE THE FOLLOWING REPRESENTATIONS:

(A) They have agreed to pool their resources for the purpose of ............................ (state business purpose of the partners);

(B) The LIMITED PARTNERS wish to limit the risks associated with this understanding; to the contributions, which they agree to make to this project;

(C) To this end, the PARTNERS have agreed to form a limited partnership; 

(D) The PARTNERS wish to set out in writing the manner in which the business and affairs of the Limited Partnership shall be conducted.  

NOW, THEREFORE, THE PARTNERS AGREE AS FOLLOWS:

1 INTERPRETATION

1.1 Definitions

Unless otherwise indicated, capitalized words and expressions appearing in the Agreement shall be interpreted or construed as follows: 

(a) Activities

means ............................ (identify business sector of the limited partnership) and includes any other activity related thereto and any new area of activity in which the Limited Partnership may carry on business from time to time during the term of the Agreement;

(b) Advisory Committee

means a committee formed pursuant to Section 5.4 of the Agreement.

(c) Agreement

means this agreement including its recitals and schedules, any related or ancillary agreement or document identified therein, as well as any amendment made thereto from time to time by the PARTNERS in compliance with Section 11.4; the terms “herein”, “hereof”, “hereto”, “herewith”, “hereunder”, “hereby” and other similar terms, when used in the agreement, shall generally refer to the agreement as a whole rather than to a specific part thereof, unless otherwise indicated in the text;

(d) Best Effort

means the efforts which a prudent Person desirous of achieving a result would use in similar circumstances to maximize, to the extent reasonably practicable, the probability that a result will occur;

(e) Breach

means any inaccuracy, breach, failure, claim, occurrence or circumstance relating to a representation, warranty, covenant, obligation of other provision of the Agreement or any instrument delivered pursuant to the Agreement leading to:

(i) any inaccuracy in, breach of or failure to perform or comply with such representation, warranty, covenant, obligation or other provision; or

(ii) any claim by any Person or other occurrence or circumstance which (i) is or was inconsistent with such representation, warranty, covenant, obligation or other provision and (ii) causes damage to such Person.

(f) Certificate

means a certificate of ownership indicating the title to property and the number of Units in the Limited Partnership;

(g) Change in Control

means, in relation to any PARTY to the Agreement whose legal status is that of a business corporation, any one of the following events:

(i) the direct or indirect acquisition by any Person or entity of securities of such a corporation representing more than FIFTY PERCENT (50%) of the corporation’s voting rights;

(ii) an agreement for the sale or disposition of all or substantially all of such a corporation’s assets;

(iii) a reorganization of such corporation leading to an assignment of a PARTY’s rights in the Agreement to a related Person;

(iv) a merger of such a corporation; or

(v) the approval by the shareholders of such a corporation of a plan for its complete liquidation.

(h) Confidential Information

means any commercial, technical, scientific, financial, legal, personal or other information disclosed by the GENERAL PARTNER relating to the Limited Partnership’s business activities, strategies or opportunities, Intellectual Property, suppliers, customers, financial condition or employees which, at the time of disclosure, is designated as confidential, is disclosed in confidence, or would be understood by the receiving LIMITED PARTNER, exercising reasonable business judgment, to be confidential, but excludes:

(i) information known to the receiving LIMITED PARTNER before the date upon which it has been received;

(ii) information known by the public or available to the public before the date upon which it has been received;

(iii) information that becomes known by the public or available to the public after the date upon which it has been received and which does not result from a breach of confidentiality on the part of the receiving LIMITED PARTNER;

(iv) information received at any time by a third party not bound to the Limited Partnership by an undertaking of confidentiality with regard to such information;

(v) information independently produced by the receiving LIMITED PARTNER;

(vi) personal information provided by an individual when such information is being used for the purpose for which it has been previously disclosed or any other purpose permitted by Law.

(i) Contributions

means the sum of the contributions to the capital of the Limited Partnership;

(j) Declaration

means the declaration of limited partnership whose filing is required by the Limited Partnerships Act, for the purpose of registering the Limited Partnership in accordance with said statute;

(k) Encumber or Encumbrance

encumber means to create or grant an encumbrance and encumbrance means a secured claim or debt, a right to use or enjoy property, including an easement, long-term lease, ownership interest, restriction on the right to sell or security interest;

(l) Force Majeure

means any event beyond the control of a PARTNER which could not have been reasonably foreseen and against which it could not have protected himself such as, without limiting the generality of the foregoing, natural catastrophes, epidemics, fires, accidents, acts of war (whether declared or not), insurrections, riots, acts of terrorism, wildcat strikes, partial or total work stoppages or slowdowns, lock-outs, changes in market conditions, power or communications breakdowns, interventions by civil or military authorities, compliance with all orders of all governmental authorities, courts or tribunals or public authorities;

(m) Governing Statute

refers to the statute under which a Corporate Partner is incorporated;
(n) Intellectual Property

means any intangible asset the proprietary rights of which may be protected by contract such as trade secrets, know-how and other similar assets and any intangible asset the proprietary rights of which are protected by Canadian or foreign Laws such as patents, copyrights, trademarks, industrial designs, integrated circuit topographies or plant species and includes any application made to and any registration or patent issued by public authority for the purpose of securing proprietary and/or intellectual property rights to such intangible assets; 

(o) Law

means a federal, provincial, state, municipal and foreign law, any regulation, ordinance, code, guideline, policy, or rule of civil or common law, any trade amendment thereto and any judicial or administrative order, consent, decree or judgment and may also include an international treaty or trade agreement;

(p) Legal Representatives

means, in respect of each Person who is, directly or pursuant to an authorized assignment, a PARTNER to the Agreement, as the case may be, the executors or administrators of its estate, its legal heirs, legatees, devisees or successors and authorized assigns and its directors, officers, partners, members, employees, representatives or agents; 

(q) LIMITED PARTNER

means any holder, other than the GENERAL PARTNER, of one or more Units;

(r) Limited Partner's Contribution

means the initial or subsequent capital paid to the Limited Partnership by a LIMITED PARTNER;

(s) Limited Partnership

means the limited partnership formed as of the date of the Agreement and which shall become a limited partnership as of the date of the filing of the Declaration;

(t) Limited Partnership Act

refers to the Limited Partnership Act of the province of ............................ (identify province where the limited partnership is formed);

(u) Operating Expenses [Optional]

means all applicable taxes, electricity, heating, insurance, maintenance expenses and necessary repairs for the maintenance of the Property in the best possible state, mortgage payments, advertising costs for the leasing of the Immovable as well as any other cost associated with the leasing of the Property, salaries and benefits of the Limited Partnership's employees, banking fees, professional fees and all other expenses incurred by the GENERAL PARTNER in the best interests of the Limited Partnership and in accordance with the terms of the Agreement;

(v) Ordinary Course of Business

means any action taken by a Person which is consistent with the past practices of such Person and is taken in the ordinary course of the usual day-to-day activities or operations of such Person and is not excessive in amount or time compared to similar past actions; this shall include but not be limited to accelerating or extending the collection or payment of assets or liabilities based upon the historic practices of such Person;

(w) Ordinary Resolution

means a resolution passed at a duly convened meeting of LIMITED PARTNERS by a majority FIFTY PERCENT (50%) plus ONE (1) of the votes cast in favour of that resolution, in which each LIMITED PARTNER was entitled to cast a vote for each Unit that he holds in the Limited Partnership;

(x) Person

means, as the case may be, a natural person, partnership, joint-stock company, business corporation, cooperative, association, labour union, trust or any other organization whether incorporated or unincorporated, or any public authority of foreign, federal, provincial, territorial or municipal jurisdiction which is not a party to the Agreement, and includes their Legal Representatives;

(y) Prime Rate

means, for each day, the annual rate of interest which the main business bank of the Limited Partnership sets for that day, according to the financial markets, which it discloses publicly and based upon which it sets the interest rates for the loans it grants in Canada in Canadian currency;

(z) Property [Optional]

means the property located at ..........................., in the City of .............................., Province of................................(insert name of province or territory), the legal description of which appears in Schedule 1.1(z) hereto, or any other property which the Limited Partnership shall acquire from time to time, pursuant to the terms of the Agreement and may include a joint ownership interest;

(aa) Special Resolution

means a resolution passed at a duly convened  meeting of LIMITED PARTNERS, by more than SEVENTY-FIVE PERCENT (75%) of the votes cast in favour of the resolution, in which each LIMITED PARTNER is entitled to cast a vote for each Unit that he holds in the Limited Partnership.

(ab) Unit

means an equal and undivided interest in the net assets of the Limited Partnership acquired as a result of an accepted subscription or an authorized transfer;

(ac) Unit Certificate

means a certificate witnessing ownership by a holder of a Unit or Units in such form as approved by the GENERAL PARTNER.  

1.2 Precedence

The Agreement reflects the entire understanding between the PARTNERS.  It supersedes all other written or verbal promises or covenants made prior to its signing in addition to any schedules hereto attached and all amendments agreed upon by the PARTNERS which do not comply with Section 11.4 of the Agreement.

1.3 Jurisdiction 

(a) Governing Law

The Agreement shall be interpreted, construed and performed in accordance with applicable laws of the Province of ............................ (insert name of province) and of Canada.  Where the Agreement refers to a specific statute, such reference includes all regulations passed pursuant thereto, all amendments relating thereto as well as any statute or regulation which supplements or replaces said statute or regulation, as the case may be.  Any reference to a repealed statute shall be considered to refer to the statute and the regulations pursuant thereto as they read immediately prior to the repeal of the statute.

(b) Non-compliance

(i) Severability

In the event that any provision of the Agreement is deemed to be invalid or unenforceable, such provision shall, whenever possible, be interpreted, construed, limited or if necessary severed to the extent necessary to eliminate such invalidity or unenforceability.  All the remaining provisions of the Agreement shall remain valid and continue to bind the PARTNERS.

(ii) Substitute Provision 

If required, the PARTNERS agree to negotiate in good faith a valid enforceable substitute provision which most nearly reflects the PARTNERS’ original intent in entering into the Agreement or to provide an equitable adjustment in the event no such provision can be added.  

1.4 Miscellaneous

(a) Cumulative Rights

All rights referred to in the Agreement are cumulative and not mutually exclusive.  Any waiver of the enforcement of a right granted by one of the PARTNERS for the benefit of another in the Agreement shall, under no circumstances, be interpreted or construed as a waiver of the enforcement of any other right granted hereunder unless, as a matter of exception, the wording of a provision of the Agreement requires such interpretation or construction.

(b) Time and Dates

(i) Time of the Essence

Time shall be of the essence in the Agreement.  No extension of, or amendment to, the Agreement shall, unless clearly stated in such extension or amendment, operate as a waiver of this provision.

(ii) Computation of Time

When computing any time limit, the following rules shall apply:

(A) the day marking the commencement of the time limit shall be excluded but the day of the deadline or expiry of the time limit shall be included;

(B) non-business days shall be included; however, where the day of the deadline or expiry of the time limit falls on a non-business day (Saturday, Sunday or holiday), the term or time limit shall be extended to the following business day; and

(C) when used in the Agreement, the term “month” shall mean a calendar month. 

If the Agreement refers to a specific calendar date and such date falls on a non-business day, the deadline shall be extended to the next business day following the specific calendar date.
(iii) Delays

If the time limit for performance of any duty or obligation hereunder is delayed as a result of:

(D) a delay by one of the PARTIES in the performance of its responsibilities as set out herein;

(E) Force Majeure or [any factor which is beyond the reasonable control of the PARTY required to perform any specific duty or obligation and which is not attributable to any fault or negligence of such PARTY];

(F) an amendment to the Agreement;

the time limit for such performance shall be extended for the period of time that such performance has been delayed as a result of such factor or events.

(c) Financial References

All amounts referred to in the Agreement are in Canadian currency.  Unless otherwise indicated in the text, the amounts stated in the Agreement shall not be construed as including the Goods and Services Tax (GST), the Provincial Sales Tax (PST) and any other tax that may be levied on such amounts by public authorities during the term of the Agreement.

(d) References within Agreement

Unless otherwise indicated in the text, a reference to a Part includes all of the Sections contained in such Part, a reference to a Section includes all the Subsections contained in such Section, a reference to a Subsection includes all the Paragraphs contained in such Subsection and a reference to a Paragraph includes all of the Sub-paragraphs appearing in such Paragraph.

(e) Gender and Number 

Unless otherwise required by the context, words importing the singular shall include the plural and vice-versa; and words importing the use of any gender shall include all genders. 

(f) Headings

Headings used in the Agreement shall have no interpretative value.  Their sole purpose shall be to help identify the content of the provisions contained in the Agreement.

(g) Presumptions

The use of the term “deemed” in the Agreement shall indicate the existence of an absolute and irrebuttable presumption whereas the use of the terms “considered”, “regarded” or “presumed” shall imply the existence of a mere rebuttable presumption.

(h) Knowledge

A PARTNER shall be deemed to have knowledge of a particular fact or matter if such PARTNER is actually aware of such fact or matter or if a prudent individual could be expected to discover or otherwise become aware of such fact or matter in carrying out its duties for the Limited Partnership.

(i) Approval

A reference to the approval, authorization, consent, opinion or permission of any Person shall mean the prior written approval, authorization, consent, opinion or permission of such Person.

(j) GAAP

Wherever reference is made in the Agreement to a calculation or determination to be made, it shall be made in accordance with generally accepted accounting principles (GAAP) consistently applied from time to time and approved by the Canadian Institute of Chartered Accountants, or any successor institute applicable as at the date on which such calculation or determination is made or required to be made, all of which shall be binding on the PARTNERS.

2 CREATION OF LIMITED PARTNERSHIP

2.1 Formation

The PARTNERS hereby agree to jointly create and form a limited partnership in accordance with and subject to the Limited Partnership Act and the Agreement.

2.2 Business Name

The Limited Partnership shall carry on its business under the name "............................... Limited Partnership", or any other business name the PARTNERS shall deem appropriate.

2.3 Declaration

(a) Undertaking

The PARTNERS covenant to complete, sign and register a Declaration, within THIRTY (30) days of the signing of the Agreement.  

(b) Content

The PARTNERS agree that the Declaration shall mention the Limited Partnership's purpose and that no other person except those who are named therein shall be a PARTNER within the Limited Partnership.  The Declaration shall also include the names and addresses of the GENERAL PARTNER and of the LIMITED PARTNERS known at the time when the Agreement is entered into, by differentiating them, as well as the place where the register of the Limited Partnership and all information concerning the Contributions of the PARTNERS to the capital may be examined.

(c) Additional Filing

The PARTNERS shall undertake to complete, sign, file, register and record all Declarations and all other documents necessary for the purpose of rendering the Declarations compliant with the provisions of the relevant laws for the formation and the operation of a limited partnership in the Province of ............................ (insert name of province).  Further, they agree to complete, sign, file, register any document, which may be required by the Limited Partnership for the purposes of pursuing its ends and for the operation of its business.

(d) Power of Attorney

For the purposes of the above provisions, each of the LIMITED PARTNERS irrevocably designates and appoints for the duration of the Agreement the GENERAL PARTNER as proxy with all the powers to sign, file and register the Declaration, as well as any other useful and necessary document regarding the qualification of the Limited Partnership as a limited partnership, and any other document regarding its Activities.  Furthermore, the GENERAL PARTNER is authorized as proxy to sign, file and register all documents required in order to give effect to any amendment to the Agreement, or in order to document the dissolution of the Limited Partnership, pursuant to the provisions of the Agreement.

2.4 Business 

The Limited Partnership is formed for the purpose of carrying on [unrestricted] commercial activities [restricted to ............................ (state business purpose)]. The Limited Partnership shall not use its assets for any other purpose without the prior unanimous approval of the LIMITED PARTNERS.

2.5 Capital

(a) Units

The Limited Partnership's capital shall be ................ DOLLARS ($ .........), divided into ........................ (...........) Units having a value of ............... DOLLARS ($ .........) each and representing ONE HUNDRED PERCENT (100%) of the investment in the Limited Partnership, which Units confer upon their holders all the rights and advantages provided for herein.

(b) Subscription

Any Person wishing to become a LIMITED PARTNER in the Limited Partnership shall complete and deliver to the GENERAL PARTNER a subscription form similar to the form appended hereto as Schedule 2.5.  The subscription form shall be accompanied by any other document required from time to time by the GENERAL PARTNER.  The latter, in his discretion, shall accept or reject a subscription filed pursuant hereto.  The subscription price shall be................... DOLLARS ($ ............) for each Unit.  The above investor shall subscribe for a minimum of ................. (..........) Units.

2.6 Offices

(a) Head Office

The head office of the Limited Partnership is located at ............................ (civic number and street name), in the City of ............................... (name of the city), judicial district of ..............................., Province of............................... (name of the province or territory), ............................ (postal code), or at any other place the PARTNERS may determine from time to time.

(b) Other Offices

The GENERAL PARTNER may establish and provide for the maintenance of other offices in and across the Province.  

(c) Other Jurisdiction

The Limited Partnership will not carry on business in any jurisdiction unless the General Partner has taken all steps which may be required by the laws of that jurisdiction for the Limited Partners to benefit from limited liability to the same extent that such Limited Partners enjoy liability under the Limited Partnerships Act.  The Limited Partnership will carry on business in such manner as to ensure, to the greatest extent possible, the limited liability of the Limited Partners. 

2.7 Financial Year

The Limited Partnership’s financial year shall end on ............................ of each year, unless another date is agreed upon in writing by the PARTNERS.  

3 GOVERNANCE OF THE LIMITED PARTNERSHIP

3.1 Administration

(a) Authority of the GENERAL PARTNER

Subject to the applicable laws and any provision to the contrary set out in the Agreement, the GENERAL PARTNER shall enjoy complete, exclusive and absolute discretion in the administration, control and operation of Limited Partnership’s business and he alone shall make all decisions on its behalf.  In that regard, none of the LIMITED PARTNERS has the authority to administer the Limited Partnership's business, to bind it, or to act as its agent for any reason whatsoever.  The GENERAL PARTNER may, on behalf of the Limited Partnership and each LIMITED PARTNER, make with respect to their interests, any elections, determinations or any designations by virtue of the Income Tax Act (Canada), or any other similar law in effect in Canada.

(b) Tasks

The GENERAL PARTNER shall execute on behalf of the Limited Partnership the following management tasks:

(i) managing, controlling and operating the Limited Partnership's business and taking all necessary actions regarding its business;

(ii) negotiating, signing, performing, extending, amending,  or canceling any lease with respect to the lessees located in the Immovable;

(iii) undertaking the necessary advertising for the purposes of leasing the Immovable;

(iv) collecting rents;

(v) hiring the staff or the professionals necessary for the performance of the tasks assigned to him pursuant hereto;

(vi) initiating all legal procedures for the collection of any amount owed to the Limited Partnership, or for the protection of the LIMITED PARTNERS’ rights in the Limited Partnership;

(vii) performing any act or authorizing any expense relevant to the administration, maintenance or repair of the Immovable;

(viii) signing, for and on behalf of the Limited Partnership, any contract, any agreement, or any other document concerning the business thereof;

(ix) selling, assigning, abandoning or otherwise disposing of any assets of the Limited Partnership, in the Ordinary Course of Business;

(x) forming any necessary and useful partnerships for the Limited Partnership's business and participating in them.

No individual carrying on business with the Limited Partnership shall be required to verify the authority of the GENERAL PARTNER to take any action or make any decision in the Limited Partnership's name. 

(c) Fees and Disbursements

The Limited Partnership shall pay to the GENERAL PARTNER, on a monthly basis, the agreed-upon management fees and reimburse him for the expenses that he incurs for the benefit thereof.

(d) Advances made to the Limited Partnership

If need be, the GENERAL PARTNER, or any other Person not dealing at arm’s length with him, may advance or lend, from time to time, to the Limited Partnership adequate funds to cover the current expenses of the Limited Partnership.  Such advances shall bear interest at Prime Rate in effect at that time, plus ................... PERCENT (......... %).

(e) Advances made by the Limited Partnership

The GENERAL PARTNER shall not lend nor advance any of the Limited Partnership’s funds to himself or to any Person who does no deal at arm’s length with him.  Furthermore, the GENERAL PARTNER shall ensure that the Limited Partnership does not guarantee his debts or the debts of others who do not deal at arm’s length with him.  He undertakes, moreover, not to acquire, whether directly or indirectly, or through a Person not dealing at arm’s length with him, any asset or property of the Limited Partnership, except in accordance with the terms of the Agreement.

(f) Insurance

The GENERAL PARTNER may subscribe, after consulting the Advisory Committee in this respect, for and in the name of the Partnership and at the expense thereof, at a competitive price, to an all risk insurance with an adequate coverage, as well as any other insurance of the type and category which the GENERAL PARTNER deems pertinent and in the interest of the Partnership.

3.2 Advisory Committee

(a) Creation and Role

The LIMITED PARTNERS, at each annual general meeting, may create an Advisory Committee for the purpose of examining from time to time the status and the progress of the Limited Partnership's business and to provide advice concerning the administration of the Limited Partnership, in accordance with the rights granted to the LIMITED PARTNERS by the Agreement or the Limited Partnership Act.  The Advisory Committee may however under no circumstances negotiate any transaction or business whatsoever, for and in the name of the Limited Partnership and nothing in the Agreement may be construed as granting to a member of the Advisory Committee such power or the power to bind the Limited Partnership.  Any provision of the Agreement conferring such powers shall be void and without effect.

(b) Procedure at Meetings

The LIMITED PARTNERS, at each annual meeting may, by way of a Special Resolution, choose the composition of, and the procedural rules governing, the Advisory Committee.

3.3 Banking Matters

(a) Bank Accounts

The GENERAL PARTNER is authorized to open, for and on behalf of the Limited Partnership, bank accounts at any Canadian financial institution of his choosing, and to designate the signing officers who shall have access to these accounts.

The GENERAL PARTNER shall also be authorized to sign contracts for loans and credit, for and on behalf of the Limited Partnership.

(b) Intermingling of Accounts

The Limited Partnership's funds shall not be intermingled with the GENERAL PARTNER' funds or with those of any other entity.

(c) Loans

Other than the loans provided for herein, the GENERAL PARTNER is not authorized, except where he has the prior approval of the LIMITED PARTNERS, to borrow funds in the name of the Limited Partnership nor to Encumber all or part of the assets of the Limited Partnership.  The GENERAL PARTNER may however obtain a line of credit for the benefit of the Limited Partnership of an amount not in excess of ........................ DOLLARS ($ ..........). Such line of credit shall be used for the sole purpose of meeting working capital needs of the Limited Partnership.

(d) Excess Funds

The GENERAL PARTNER may not invest any funds which are not required for the immediate operation of the business other than to invest such funds in ........................  (identify authorized investment property) or in Canadian securities, securities guaranteed by either of these two Governments, bank notes, deposit certificates, short-term deposits, or to deposit the funds in any other interest-bearing bank account at a Canadian financial institution.

3.4 Books and Records

(a) Custody

The GENERAL PARTNER shall keep, at the principal establishment of the Limited Partnership, the appropriate books and registers in which shall be filed a copy of the Agreement and any amendments thereto, a copy of the Declaration, a list of names and addresses of the LIMITED PARTNERS including the number of Units that they hold, any information pertaining to their Contributions, as well as a copy of all minutes of the meetings of LIMITED PARTNERS held pursuant to the terms and conditions hereof.

(b) Capital Account

An individual capital account shall be maintained by the GENERAL PARTNER for each LIMITED PARTNER in the Limited Partnership's books and the LIMITED PARTNER' Contribution to the Limited Partnership shall be credited thereof, as well as the LIMITED PARTNER’S percentage share of the Limited Partnership's net profits.  Moreover, the LIMITED PARTNER' percentage share of the net losses, the withdrawals and reimbursements of capital, and the remittances made to the LIMITED PARTNERS shall be deducted from said capital account.

(c) Access

Where the GENERAL PARTNER is of the opinion that this information is not of a confidential nature, the books and registers shall be made available to the LIMITED PARTNERS or to their duly authorized representatives, during the course of the normal business hours of the Limited Partnership, at its head office or principal place of business.

(d) Certificates

(i) Issue

Each of the LIMITED PARTNERS shall be entitled, at no cost, to a Certificate stating the number of Units that he holds in the Limited Partnership, as shown in the Limited Partnership's registers.

The Certificates shall be prepared in the manner specified in Schedule 3.4(d) hereto or in accordance with any other form approved from time to time by the GENERAL PARTNER.  They shall state the number of Units held by the LIMITED PARTNER, declare that these Units have been fully paid-up and be signed by the GENERAL PARTNER.  Furthermore, each Certificate shall bear the following statement:

“The transfer or the encumbrance of the Units represented by this certificate is subject to the restrictions set out in a Limited Partnership Agreement entered into on the day.......................... of ..........................”

(ii) Replacement

A LIMITED PARTNER may request the issue of a new Certificate should the one that he has in his possession become mutilated, lost, destroyed or tampered with in an illicit manner, by providing evidence of the loss and delivering of any instruments that, from time to time, the GENERAL PARTNER may prescribe.

(iii) Transfer

In the event of a partial transfer of the Units held by a LIMITED PARTNER, pursuant to the terms and conditions of the Agreement, the latter shall be entitled to receive, at no cost, from the LIMITED PARTNER, a new Certificate representing the Units not transferred; the purchaser of the transferred Units shall be entitled to request, at no cost, a certificate representing the newly-acquired Units.

(iv) Joint Holder

Where the Units are jointly held, the delivery of a Certificate to one of the joint holders shall represent sufficient delivery pursuant to the terms and conditions hereof.  The PARTNERS may consider the holder of a Unit as the only Person authorized to exercise all the rights and powers of a LIMITED PARTNER, such as they are set out in the Agreement.

3.5 Profits and Losses

The Limited Partnership's net income for each financial year, less any amounts deducted pursuant to Subsection 3.1(c) hereof, shall be distributed amongst the PARTNERS in the following manner:

(a) GENERAL PARTNER

(i) Share of Profits

The GENERAL PARTNER shall be entitled to receive annually an amount equal to ....................... PERCENT (….%) of the gross profit of the Limited Partnership.

(ii) Share of Losses

If need be, the share of the losses not allocated to the LIMITED PARTNERS, pursuant to Subsection 3.1(c) of the Agreement, shall be allocated in its entirety to the GENERAL PARTNER.

(b) LIMITED PARTNERS

(i) Share of Profits

The balance of the net profits of the Limited Partnership shall be divided annually amongst the LIMITED PARTNERS, according to their respective percentage of Units.

(ii) Share of Losses

The net losses of the Limited Partnership shall be allocated to the LIMITED PARTNERS according to their respective percentage of Units, and the allocation shall be no greater than an amount equal to the amount of their respective Contributions to the Limited Partnership.

(c) Computation

The net profits and the losses of the Limited Partnership for the accounting purposes of each financial year shall be computed by the GENERAL PARTNER according to the Canadian Generally Accepted Accounting Principles and are divided amongst the LIMITED PARTNERS registered in the Limited Partnership's register of LIMITED PARTNERS on the last day of each financial year.  For taxation purposes, the Limited Partnership's profits and losses with respect to each financial year shall be computed by the GENERAL PARTNER in accordance with the provisions of the Taxation Act (Canada) in the same manner as the profits and losses for accounting purposes.  For the purpose of determining the Limited Partnership's taxable income or the tax losses, in a financial year, the Limited Partnership shall claim the maximum amounts of capital cost allowance and other discretionary deductions allowed by the Income Tax Act (Canada).
(d) Distribution of Profits

At the end of each financial year, the GENERAL PARTNER shall identify the Limited Partnership's surplus cash money and negotiable instruments, over and above the amount that, in his opinion, shall be necessary for the Activities of the Limited Partnership and for the payment of its liabilities on the date of the distribution.  The GENERAL PARTNER shall thereafter convert this surplus amount in cash and, no later than SIXTY (60) days following the end of each financial year, distribute it amongst the LIMITED PARTNERS, pro rata to the number of Units held.  No distribution may be made if there would be insufficient assets, following said distribution, to meet the liabilities and needs of the Limited Partnership and any pending claim that may be initiated against it.

3.6 Financial Statements

(a) Reports

The GENERAL PARTNER shall provide to the LIMITED PARTNERS all information necessary for the completion of their tax returns by March 31 of each calendar year.

(b) Accounting Standards

The Financial Statements of the Partnership shall be drawn up in accordance with Generally Accepted Accounting Principles.  Said statements shall also include a certificate by the GENERAL PARTNER stating that all incomes and expenses of the Partnership have been computed and divided amongst the LIMITED PARTNERS, proportionally to their respective Contributions.  However, the GENERAL PARTNER shall be entitled, for taxation purposes, to adopt another method of accounting.

(c) Declaration of GENERAL PARTNER

The said statements shall include a declaration of the GENERAL PARTNER stating that all incomes and expenses of the Limited Partnership have been computed and divided amongst the LIMITED PARTNERS, pursuant to the provisions of the Agreement.

(d) Tax Deductions

The GENERAL PARTNER must ensure that the Limited Partnership shall deduct from the computation of its income for the purposes of filing its tax returns for each Financial year, the maximum amount of capital cost allowance and any other deductions which the Limited Partnership may claim for such Financial Year.

(e) Filing

A copy of the financial statements and related reports prepared by the Limited Partnership's auditors, shall be sent by mail to each LIMITED PARTNER, within a reasonable time following the expiry of each Financial Year.

3.7 New issue of Units

In the event of a new issue of Units by the Partnership, the LIMITED PARTNERS each shall be entitled to subscribe for a number of Units in proportion to their respective unit holdings in the Partnership upon said date of the unit issue, if they so wish.

3.8 Encumbrance

A LIMITED PARTNER may not Encumber his Units with any right whatsoever without having previously obtained the approval of the GENERAL PARTNER and of the other LIMITED PARTNERS.

3.9 By-Laws

The GENERAL PARTNER and Advisory Committee may, from time to time, adopt or promulgate by-laws for the internal administration of the Partnership, which are compliant with the Agreement and any amendment thereof and any applicable law.  Such by-laws or amendments thereof shall, unless they have been confirmed at a special general meeting of LIMITED PARTNERS called for such purpose, only take effect as of the next annual meeting of LIMITED PARTNERS and unless they are confirmed, they cease to be in effect and enforceable as of said annual meeting.

4 RULES GOVERNING THE GENERAL PARTNER

4.1 Loyalty and Integrity

The GENERAL PARTNER shall at all times exercise his powers and perform his duties in a diligent and prudent manner and in the best interests of the Limited Partnership.

4.2 Reporting

The GENERAL PARTNER shall be required to render account of his administration to the LIMITED PARTNERS.

4.3 Investment Guidelines

The GENERAL PARTNER when deciding how to invest the net proceeds and other funds of the Limited Partnership shall at all time comply with the Investment Guidelines.

4.4 Advisory Committee

In the performance of his management duties as well as for any decision-making process, the GENERAL PARTNER shall take into account any notice or advice received from the Advisory Committee, without, however, being bound thereby.

4.5 Liability

(a) With Respect to Third Parties

The GENERAL PARTNER assumes unlimited liability with respect to third parties for the debts and liabilities of the Limited Partnership.  The GENERAL PARTNER shall settle any debts of the Limited Partnership owing to third parties where the assets of the Limited Partnership are insufficient to cover such debts.

(b) With Respect to LIMITED PARTNERS

The GENERAL PARTNER may not be held liable for damages caused to the LIMITED PARTNERS in the following events:

(i) any error in judgment committed in good faith, except for any error committed in breach of the GENERAL PARTNER' duties;

(ii) the loss of the Limited Partnership's property or any other damage which may be caused thereto, if said loss or said damage was attributable to an act of Force Majeure.
4.6 Indemnification

(a) Of the LIMITED PARTNERS

The GENERAL PARTNER shall undertake to hold harmless and, if need be, to indemnify the LIMITED PARTNERS for any claim arising from allegations to the effect that their liability is not limited, except if said allegations results from an action or omission on the part of the LIMITED PARTNERS or those seeking compensation.  The GENERAL PARTNER shall also indemnify the LIMITED PARTNERS for any expenses and damages that they have incurred, in the event that they are no longer limited in their liability, as a result of an omission or action of the GENERAL PARTNER.

(b) Of the Limited Partnership

The GENERAL PARTNER shall undertake to indemnify the Limited Partnership for all damages incurred by the latter, in the event of the non-performance of any of the GENERAL PARTNER' duties and obligations.

4.7 Conflicts of Interest

(a) Statement by the GENERAL PARTNER

The GENERAL PARTNER states that he is active in the field of real estate and that he shall divide his time between the Limited Partnership and other activities in which the Limited Partnership is not or shall not be a participant.  The GENERAL PARTNER states that he may become a partner, a general partner, a limited partner or a shareholder in other businesses, even if they are competing with the Limited Partnership, while the Agreement is in effect.  As part of such activities, the GENERAL PARTNER may acquire property in which no possibility of involvement shall be offered to the Limited Partnership.  The LIMITED PARTNERS agree that the activities of the GENERAL PARTNER, in that regard, shall not be deemed to be a conflict of interest or a Breach of his duties and obligations towards the Limited Partnership or the LIMITED PARTNERS; the latter accept the exercise and performance of said activities subject to the express condition that they do not represent a breach of the GENERAL PARTNER's duties and obligations, as stipulated in the Agreement.

(b) Services to the Limited Partnership

The GENERAL PARTNER, as well as any Person dealing at arm’s length with him, shall avoid entering into any agreement with the Limited Partnership, in the following events:

(i) the GENERAL PARTNER would invoice for goods of services provided to the Limited Partnership at a rate greater than the fair market value of the goods or services;

(ii) the GENERAL PARTNER would receive as consideration for said goods and services an additional share in the Limited Partnership's losses or profits; or

(iii) said Agreement is not in the best interests of the Limited Partnership.

(c) Transactions with the Partnership

The Partnership may not lease a property owned by the GENERAL PARTNER or by any other Person not acting at arm’s length with him.  The GENERAL PARTNER or any Person not acting at arm’s length with him may lease the Property owned by the Partnership if the terms and conditions are comparable to, or more advantageous than, those which would have been offered by a third party.

The Partnership may sell the Property to the GENERAL PARTNER or to any Person not acting at arm’s length with him, subject to the condition that the price offered be at least equal to the fair market value of the Property set out in an independent appraiser’s report requested by the Advisory Committee, and that the sale shall receive the LIMITED PARTNERS’ approval by way of a Special Resolution passed at a duly convened general meeting for such purpose.  In such a case, no direct or indirect commission shall be payable to whomsoever at the time of the sale of the Property.

(d) Other Transactions

At no time may the GENERAL PARTNER or any other Person or entity or not acting at arm’s length therewith receive, in any form whatsoever, a commission or an indemnity other than that which is provided for herein or agreed upon in consultation with the Advisory Committee at the time of the leasing of the Property, and for any transaction undertaken with the Partnership's suppliers.

5 RULES GOVERNING THE LIMITED PARTNERS

5.1 Rights and Legal Authority

In the performance of his management duties as well as for any decision-making process, the GENERAL PARTNER shall take into account any notice or advice received from the Advisory Committee, without, however, being bound thereby.

5.2 Meetings

(a) Annual Meeting

Within ................... ( ....... ) days following the end of each Financial Year of the Limited Partnership, an annual  general meeting of the LIMITED PARTNERS shall be held at the date and time determined by the LIMITED PARTNERS for the purposes of examining the financial statements and the GENERAL PARTNER'S report and, if need be, electing representatives to the Advisory Committee.

(b) Special Meeting

A special general meeting of LIMITED PARTNERS shall be called by the GENERAL PARTNER, at any time for any of the following reasons:

(i) at his own initiative;

(ii) at the request of the Advisory Committee;

(iii) at the request of a group of LIMITED PARTNERS representing at least .................... PERCENT ( ........%) of all the Units in the Limited Partnership;

(iv) without formal notice of such meeting, should all the LIMITED PARTNERS be present in person or by proxy and give a waiver in writing to said notice.

(c) Place of Meetings

The LIMITED PARTNERS’ meetings shall be held at the head office of the Limited Partnership, or at any other location in the Province of ............................(insert name of province or territory) determined for such purposes by the GENERAL PARTNER.

5.3 Calling of Meetings

(a) Notice of Meeting

A notice indicating the date, the time, the place and the nature of any special business to be submitted at the meeting shall be sent to each LIMITED PARTNER no later than TEN (10) days and no earlier than THIRTY (30) days prior to the date set for the holding of such meeting.  The GENERAL PARTNER, the directors and the auditors of the Limited Partnership may be summoned to, may attend, and may be called upon to respond to any questions at any meeting of the LIMITED PARTNERS.

(b) Waiver of Right to Notice

A LIMITED PARTNER or his proxy may waive his right to a notice of meeting or consent to the holding of a meeting.  The presence of a LIMITED PARTNER or his proxy at a meeting of LIMITED PARTNERS shall be construed as a waiver of such notice, except where such Person attends the meeting for the explicit purpose of opposing transaction whatsoever, or on the grounds that the meeting itself was improperly called.

(c) Incomplete Notice

The involuntary omission to include any required information in a notice of meeting shall not prevent the meeting of the LIMITED PARTNERS from validly transacting such business.

(d) Failure to Give Notice

The failure to give any notice of a meeting or the fact that a LIMITED PARTNER did not receive such notice shall not have the effect of invalidating a resolution passed or a procedure taken at that meeting.

5.4 Procedure at Meetings

(a) Quorum

The presence of TWO (2) LIMITED PARTNERS, representing in person or by proxy more than TWENTY-FIVE PERCENT (25%) of all the Units in the Limited Partnership shall represent a quorum at any meeting of LIMITED PARTNERS.  Should quorum not be achieved within THIRTY (30) minutes following the time set in the notice, the meeting shall be adjourned by the chair of the meeting to a date set no later than FOURTEEN (14) days following that meeting, and if possible, at the same time and at the same place.  Following such adjournment, notice of at least SEVEN (7) days prior to the new meeting shall be sent to the LIMITED PARTNERS.  The LIMITED PARTNERS present in person or represented by proxy at such meeting shall constitute a quorum and they may deliberate on the matters for which the meeting was initially convened.

(b) Adjournment

Any meeting of LIMITED PARTNERS may be adjourned by way of an Ordinary Resolution passed by the LIMITED PARTNERS to that effect.  No new notice of a meeting following adjournment is necessary, should a quorum exist at the time of the motion for adjournment (if such is not the case, Subsection 5.4(a) shall apply) and if no item or business other than those mentioned in the initial notice of meeting are dealt with during the reconvened meeting (if such is not the case, Subsection 5.3(a) shall apply).

(c) Majority Rule

Unless otherwise indicated in the Agreement, all matters submitted to the PARTNERS shall be decided by way of an Ordinary Resolution.

(d) Voting Rights 

Each LIMITED PARTNER shall be entitled to a number of votes equal to the number of Units that he holds in the Limited Partnership, at the reference date set by GENERAL PARTNER.  The GENERAL PARTNER, as such, is not entitled to any voting right at the meetings of the LIMITED PARTNERS.  The GENERAL PARTNER or any of his principal shareholders, directors or officers may not exercise the right to vote conferred by the Units that he holds in the Limited Partnership as the beneficial owner thereof, should the purpose for which the vote is taken causes a conflict of interest.

(e) Exercise of the Voting Right 

The vote, at a meeting of LIMITED PARTNERS, shall be taken by a show of hands, except where a LIMITED PARTNER or his proxy requests a vote by secret ballot and this motion is supported by an Ordinary Resolution passed for that purpose by the LIMITED PARTNERS.  The matters requiring a Special Resolution of the Limited Partnership shall include:

(i) the dissolution or the termination of the Limited Partnership;

(ii) an amendment to the Agreement;

(iii) the sale of all or substantially all of the property of the Limited Partnership;

(iv) the removal of the GENERAL PARTNER;

(v) the election of a GENERAL PARTNER in anticipation of the removal of the former GENERAL PARTNER;

(vi) an amendment to the capital structure of the Limited Partnership;

(vii) the appointment of a liquidator of the Partnership in lieu of the GENERAL PARTNER.

For the purpose of the passage of a Special Resolution with respect to one or more of the above events, the promoter of the Partnership and developer of the real estate project as well as all persons associated therewith or related thereto, shall not be entitled to vote; consequently, the majority required for the purpose of passing a Special Resolution shall be computed on the basis of the number of the votes pertaining to the Units in the Partnership issued and outstanding less the number of votes held by said Persons.

(f) Proxies

Any LIMITED PARTNER may appoint a proxy, whom is not himself a LIMITED PARTNER, for the purposes of attending each meeting of the LIMITED PARTNERS and exercising the rights of the LIMITED PARTNER during such meeting within the limits of the proxy.  The instrument appointing the proxy shall be set out in writing and signed by the principal.

(g) Filing of Proxies

The notice of meeting may provide a date no earlier than TEN (10) days (excluding all non-business days) prior to the date of the meeting of the LIMITED PARTNERS as being the date before which time said proxies shall be filed with the GENERAL PARTNER.  The GENERAL PARTNER shall determine the validity of each appointed proxy intending to attend the meeting.

(h) Chairman

The authorized representative of the GENERAL PARTNER shall chair all meetings of the LIMITED PARTNERS unless the LIMITED PARTNERS attending either in person or by proxy, shall decide otherwise, by way of a Special Resolution to that effect.

(i) Procedure

Where the rules or procedures relating to the conduct of a meeting of LIMITED PARTNERS are not prescribed by the Agreement, they are determined by the officer presiding over the meeting, and he shall abide by the rules normally followed at such meetings.

(j) Resolution in Lieu of Meeting

A written resolution signed by all of the LIMITED PARTNERS shall be as effective as a resolution passed at a meeting of LIMITED PARTNERS.  

5.5 Contributions

(a) Initial Contributions

The LIMITED PARTNERS state and recognize their collective duty and obligation to contribute the initial sum of ........................ DOLLARS ($ ..............) to the capital, in accordance with the list of Contributions set out in Schedule 5.5(a) of the Agreement.

(b) Additional Contributions

Other than the Contribution provided for in Subsection 5.5(a), the LIMITED PARTNERS agree to make any additional Contribution equal to all or part of the acquisition price of any other immovable acquired by the Limited Partnership, where the decision to purchase such immovable is made by unanimous resolution and passed by the LIMITED PARTNERS at a general meeting duly convened for such purpose.

(c) Default 

Any amount owed by a LIMITED PARTNER as a result of the preceding Subsections remaining unpaid for more than FIFTEEN (15) consecutive days shall bear interest at an annual rate equal to the Prime Rate in effect upon expiry of said time limit, plus FOUR PERCENT (4%).

(d) Transfers

The LIMITED PARTNERS undertake to sign all required documents for the purposes hereof in order to ensure the proper transfer of any Contribution of property made by the former to the Limited Partnership.

5.6 Penalties

Should a LIMITED PARTNER be in default of his obligation to contribute or to make any additional Contribution to the Limited Partnership, as required pursuant to Subsection 5.1(a) hereinabove, and, should the GENERAL PARTNER consequently decide to reduce the interest of the Limited Partner in the Limited Partnership pursuant to Subsection 5.1(b) hereinabove:

(a) such reduction shall remain in effect so long as the LIMITED PARTNER has not remedied his default by paying the amounts owed, the interest and the expenses incurred by the GENERAL PARTNER and by the Limited Partnership in order to recover the debt, including all  legal and out-of-court expenses;

(b) the GENERAL PARTNER may, after having consulted with the Advisory Committee, recover all amounts thus due by initiating legal proceedings, in the name of the Limited Partnership and at said LIMITED PARTNER’S expense.

(c) any amount due to a LIMITED PARTNER during the term set out in Subsection 5.1(b) shall bear interest at the Prime Rate;

(d) the LIMITED PARTNER shall be precluded from exercising the right to vote with respect to the Units which he holds, so long as the reduction of his interest in the Limited Partnership remains.

5.7 Limited Liability

The liability of each LIMITED PARTNER with regards to the debts and the obligations of the Partnership shall be limited to his investment in the Units, as established on the last day of the said financial year, plus his proportional share of the undistributed profits of the Limited Partnership.  LIMITED PARTNERS shall not be personally liable in any other regard for the debts and obligations of the Partnership, and, after transfer of any agreed-upon Share hereof, they shall not be required to make any additional Contribution to the Partnership, except if so required pursuant to Subsection 5.5(b) hereof.  The LIMITED PARTNERS acknowledge and accept that they may lose their limited liability protection by participating in the management of the limited partnership's business, and that they may be liable towards third parties should they make any misrepresentation in public documents filed pursuant to.................... 

5.8 Information

Each Limited Partner shall provide to the General Partner all such information concerning such Limited Partner as may be reasonably be requested by the General Partner from time to time and which is necessary or, in the discretion of the General Partner desirable, for the purpose of registering or recording such Limited Partner in the Register or in the Declaration and/or in connection with any forms or filings relating to the Limited Partnership or to such Limited Partner  or to any other Partner pursuant to the Tax Act or any other legislation or law, or as the General Partner considers necessary or desirable to confirm the accuracy of any of the representations, warranties, covenants  or authorizations of such Limited Partner  hereunder, including without limitation, his full name, residential address or address for service (and, if available, facsimile number and e-mail address), social insurance number or corporation account number, as the case may be, and the name and registered representative number of the representative of the Agent responsible for such Limited Partner’s subscription for Units under the Offering or of any other CDS Participant through which such Limited Partner may acquire Units as contemplated in Article 13, as applicable,  and each Limited Partner  represents and warrants to the General Partner and to all other Limited Partners that all such information so provided shall be true and correct in all material respects. 

5.9 Confidential Information

The LIMITED PARTNERS hereby acknowledge that all Confidential Information disclosed during the term of the Agreement is the exclusive property of Limited Partnership and, consequently, each LIMITED PARTNER recognizes that any unauthorized disclosure thereof may be seriously prejudicial to the Limited Partnership.  Accordingly, each LIMITED PARTNER undertakes for the benefit of the Limited Partnership:

(a)
to allow third parties access to its Confidential Information on a need-to-know basis only;

(b)
to take appropriate steps, upon such disclosure to a third party, to protect the proprietary nature of its Confidential Information by requesting that said third party execute a non-disclosure agreement;

(c)
to use all reasonable efforts as may be appropriate to restrict access to its Confidential Information;

(d)
to inform the GENERAL PARTNER of any unauthorized access to, or use of, its Confidential Information by a third party;

(e)
to assist the GENERAL PARTNER in any undertaking or legal proceedings required to protect its Confidential Information.

6 MUTUAL REPRESENTATIONS AND WARRANTIES

To induce the other PARTNERS to enter into the Agreement and to consummate the transactions contemplated therein, each PARTNER hereby represents and warrants the following:

6.1 Status

It is duly incorporated under the laws of ............................ and is in compliance with all of the regulatory filing duties and obligations incumbent upon it under applicable Laws to maintain its good standing under said laws.

6.2 Authority

It has full right, power and authority to enter into the Agreement and to perform all of its duties and obligations hereunder and there are no contractual or legal restrictions prohibiting it from executing the Agreement.

6.3 Binding Agreement

The Agreement represents a legal, valid and binding Agreement enforceable against it and authorized assigns unless if such enforcement is limited by applicable bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other laws affecting creditors’ rights generally.

6.4 Canadian Resident

It is a resident of Canada as defined in the Income Tax Act (Canada) R.S.C. 1985, c.1. (1st supp.)

6.5 Canadian Status

It is not a non-Canadian within the meaning of the Investment Canada Act, R.S.C. 1985 c.28. (1st supp.)

6.6 Disclosure

The information provided by it to the other PARTNERS prior to, or simultaneously with, the signing of the Agreement is true, accurate and complete; it has not failed to disclose any information about its legal and financial status or its activities that would deter the other PARTNERS, acting reasonably, from entering into the Agreement or that would vary the terms and conditions thereof.

7 REPRESENTATIONS AND WARRANTIES OF THE GENERAL PARTNER

To induce the LIMITED PARTNER to enter into the Agreement and to consummate the transactions contemplated therein, the GENERAL PARTNER represents and warrants the following:

7.1 Resources

He has the required material, financial and human resources to perform all of his duties under the Agreement.

7.2 Legal Representatives

His Legal Representatives have not, prior to the execution of the Agreement, been involved in any civil or criminal proceedings brought against them by any Person and they are not aware of any pending claims or sanctions against them as of the date of execution of the Agreement.

8 REPRESENTATIONS AND WARRANTIES OF THE LIMITED PARTNERS

To induce the GENERAL PARTNER to enter into the Agreement and to consummate the transactions contemplated therein, the LIMITED PARTNERS represent and warrants the following:

8.1 Initiative

He is acting on his own behalf.

8.2 Ability

He has the ability to appreciate the proposed investment by reason of his financial experience or as a result of advice received from an individual other than the promoter.

8.3 Acknowledgement

He is cognizant of the objectives of the Limited Partnership and has been notified as to the nature of its Activities.

8.4 Use of Funds

He has been notified as to the uses to which the proceeds of investment shall be put.

8.5 Nature of Investment

He understands the nature of these securities, and, as the case may be, the speculative nature thereof, as well as the fact that they may only be resold or otherwise disposed of pursuant to the provisions provided for by law.

9 WITHDRAWAL OF A PARTNER

9.1 GENERAL PARTNER

(a) Resignation

The GENERAL PARTNER may resign at any time from his office as described herein, by sending a notice to that effect to the LIMITED PARTNERS, no later than ONE HUNDRED AND TWENTY (120) days prior to the date contemplated as the effective commencement of his resignation. Moreover, the GENERAL PARTNER shall call a meeting of LIMITED PARTNERS within SIXTY (60) days following the sending of said notice.

(b) Removal

(i) Special Resolution

The LIMITED PARTNERS at a general meeting duly convened for such purpose may at any time remove the GENERAL PARTNER.  A decision to remove the GENERAL PARTNER shall be made by way of a Special Resolution of the LIMITED PARTNERS.

(ii) Effective Date

The removal of the GENERAL PARTNER shall be effective as of the date of the passage by the LIMITED PARTNERS of a Special Resolution at a general meeting duly convened for such purpose, appointing a new GENERAL PARTNER.

(c) Transition

(i) Requirement

The new GENERAL PARTNER shall, prior to assuming his duties, enter into the Agreement and assume and carry out all the duties and obligations and exercise all the rights of the GENERAL PARTNER pursuant hereto.

(ii) Transfer of Management

In the event of an appointment of a new GENERAL PARTNER, the GENERAL PARTNER shall take all steps and take any action required to facilitate, in the shortest period of time, the effective transfer of the management, the operation, the assets, the books and registers thereof, as well as the Limited Partnership’s accounts to the new GENERAL PARTNER.

(d) Release and Indemnification

As of the removal of the GENERAL PARTNER, the Limited Partnership and the LIMITED PARTNERS shall hold harmless and indemnify, as the case may be, the GENERAL PARTNER, for any cost, action, claim, demand, loss, damages and expense related to events that may bind the Limited Partnership following the effective date of said removal.

(e) Share of Income or Losses

The outgoing GENERAL PARTNER shall, as of his removal date, cease to be entitled to any share of the Income or Losses of the Limited Partnership and shall cease to have any interest in the assets or affairs of the Limited Partnership.  The outgoing GENERAL PARTNER shall however be entitled to receive all Management Fees if any, and any other monies due or accruing due to him hereunder including all expenses in respect of which he his entitled to reimbursement hereunder.

(f) Rights and Duties of New GENERAL PARTNER

The new GENERAL PARTNER shall execute a counterpart of this Agreement and, as and from the effective date of its appointment, the new GENERAL PARTNER shall assume all of the obligations and be entitled to all of the rights and benefits of the GENERL PARTNER under the partnership Agreement including, without limitation, having the sole right to exercise all rights of the GENERAL PARTNER as manager of the partnership and to receive the GENERAL PARTNER’s share of Income or Losses of the Partnership.

9.2 LIMITED PARTNER

(a) General Rule

Subject to the law and to any provisions to the contrary in the Agreement, no LIMITED PARTNER shall be entitled to any refund of capital whatsoever, or have the right to force the Limited Partnership to reimburse him for all or part of his Contribution.  Further, the Limited Partnership shall make no reimbursement for Contributions, pursuant to any provision of the Agreement whatsoever, if such reimbursement would place the Limited Partnership in a position where it would have insufficient funds to meet the Limited Partnership's obligations following such reimbursement.  No LIMITED PARTNER shall assign or otherwise dispose of, while he is alive or after his death, all or part of his Unit, to a person who is not a Canadian resident according to the meaning of the Income Tax Act (Canada), failing which, the GENERAL PARTNER may order the redemption of such Units by the Limited Partnership at the value set out in the LIMITED PARTNER'S capital account.

(b) Voluntary Withdrawal

(i) Right to Purchase

No Unit or fraction thereof may be transferred by a LIMITED PARTNER without the prior authorization of the GENERAL PARTNER, who shall enjoy in that respect absolute discretion, and it may not be transferred without having been previously offered in writing to the other LIMITED PARTNERS, who shall have the option of purchasing in proportion to their respective proportional share of the Units of the withdrawing LIMITED PARTNER.

(ii) Time Unit

For that purpose, the other LIMITED PARTNERS shall have THIRTY (30) days as of the receipt of the notice from the withdrawing LIMITED PARTNER to exercise the option, at the same price that was proposed by the third party purchaser.

The notice in question shall indicate the identity of the third party purchaser and the price offered for the acquisition of said Units.

(iii) Additional Time Limit 

The failure of one of the other LIMITED PARTNERS to exercise their option within the allocated time limit shall have the effect of extending his right to the other LIMITED PARTNERS, who shall be entitled to an additional period of FIFTEEN (15) days in order to exercise that right.

(iv) Right to Sell

If all the Units offered are not purchased by the other LIMITED PARTNERS within the allocated time limit, the withdrawing LIMITED PARTNER may thereafter sell the Units to the third party purchaser within NINETY (90) days following the expiry of the last deadline, at the sale price and according to the terms and conditions that are more advantageous to the withdrawing LIMITED PARTNER.

(v) Transfer Restriction

Any transfer pursuant hereto shall not be effected in favour of a Person who is a non-resident according to the meaning ascribed to that term by the Income Tax Act (Canada), nor a non-Canadian within the meaning to that term in the Investment Canada Act. 
(c) Involuntary Withdrawal

Should one of the following events occur:

(i) the death of a LIMITED PARTNER;

(ii) the voluntary or involuntary liquidation or dissolution of a LIMITED PARTNER;

(iii) the bankruptcy of a LIMITED PARTNER, according to the Bankruptcy Act;

(iv) the seizure or attachment of the Units of a LIMITED PARTNER, if the latter has not rectified the situation within TEN (10) days prior to the date set for the court-ordered sale;

(v) the failure of one of the LIMITED PARTNER'S to comply with the certificates provided for in Subsection 3.4(d) of the Agreement.

The GENERAL PARTNER may then, in his discretion, consider that, prior to the occurrence of such an event, the Limited Partnership has decreed the reimbursement in full of the Units held by the LIMITED PARTNER in question, for a consideration equal to the fair market value of said Units, as determined by the Limited Partnership's auditors.  The auditors' valuation shall be deemed final and without appeal and shall bind the PARTNERS subject to Subsection 11.1(c) of the Agreement.  If a LIMITED PARTNER is a corporation, the carrying out of any of the events or provisions mentioned hereinabove shall be deemed to apply to the principal shareholder thereof.

10 SPECIAL PROVISIONS

10.1 Assignment

(a) Prohibition

A PARTNER may not assign or Encumber any of its rights, duties or obligations hereunder in favour of a Person without the prior written consent of the other PARTNER. 

(b) Effect of Breach

Any assignment or Encumbrance of the rights, duties or obligations which does not comply with this Section shall be null and void as between the PARTNERS, subject, however, to valid claims recognized by Law under such circumstances.

(c) Exception

Notwithstanding the foregoing, a PARTNER may, after giving notice to the other PARTNER to such effect, assign all its rights, duties and obligations pursuant to the Agreement to a corporation which it shall at all times control, but the assigning PARTNER shall continue to be liable towards the other PARTNER for the full performance of its duties and obligations pursuant to the Agreement.

10.2 Force Majeure

(a) No Default

[With the specific exception of payment obligations] A PARTNER shall not be considered in default of its duties or obligations hereunder or liable for any damages or delay, if such default, damages or delay is the result of Force Majeure.

(b) Duty

Should such a cause of delay occur, the PARTNER unable to perform its obligations hereunder shall, whenever possible, take the necessary steps to put an end to such a cause of delay or, if unable to do so, to lessen the impact thereof on the other PARTNER.  

(c) Rights of Other PARTY

The PARTNER to whom the duty or obligation is owed in respect of which a cause of delay has occurred may, in such circumstances, for as long as such Force Majeure prohibits the other PARTNER from performing its duties and obligations hereunder, take temporary steps to mitigate the damages it may sustain on the understanding that no claim may result from such actions in favour of the other PARTNER.

10.3 Further Assurances

The PARTNERS shall, with reasonable dispatch, upon receipt of a written and reasonable request to such effect, sign such ancillary documents or instruments, cause such meetings to be held, resolutions passed and by-laws enacted, exercise their voting rights and other powers, and do and perform and cause to be done or performed any other act as may be required to ensure the full performance of and give full effect to the Agreement.

10.4 Other Remedies

(a) Choices

The PARTNERS agree, subject to the dispute resolution provisions of the Agreement contained in Section 11.1, that remedies for any Breach of the Agreement may be in equity, by way of injunctive relief or specific performance as well as for damages and other relief available, whether in equity or in Law.

(b) No Limitations

Nothing contained in the Agreement shall limit any other remedies which a PARTNER may have as a result of a default by the other PARTNER under the Agreement.

10.5 Limitations on Actions

No legal action, regardless of form, arising from the Agreement, may be brought by any PARTNER hereto more than TWO (2) years (if the relevant provincial statutes of limitations provides for a different term, change accordingly) after the facts giving rise to the cause of action (became known to such PARTNER( or [occurred, regardless of whether such facts are known to or reasonably ought to have been discovered by such PARTNER by such time(.

11 GENERAL PROVISIONS

Except as otherwise provided in certain sections of the Agreement, any notice required herein shall be sufficient if it is in writing and sent by a means of communication enabling the sender to prove that the notice was in fact delivered to the recipient at the address set out herein for such PARTNER or at any other address which such PARTNER may provide in accordance with this Section.

11.1 Dispute Resolution

(a) Good Faith Negotiations

Should a dispute arise regarding the interpretation or construction of, compliance with, or Breach of, the Agreement or its termination, the PARTNERS shall meet and negotiate in good faith in an attempt to resolve the dispute. 

(b) Mediation

If the dispute cannot be resolved through good faith negotiations between the PARTNERS within a reasonable time, the PARTNERS agree that such dispute shall be submitted to mediation between the disputing PARTNERS under the mediation rules of ........................... (identify applicable rules of mediation).  Any mediation settlement by the PARTNERS shall be documented in writing.  Should such mediation settlement vary the language of the Agreement, the variation shall be recorded in writing, signed by both PARTNERS and added to the Agreement as an attachment. 

(c) Arbitration

(i) Jurisdiction

If the dispute cannot be resolved through mediation within THIRTY (30) days following the commencement of the mediation process, the dispute shall be conclusively settled by a single arbitrator in accordance with the provisions of ............................ (identify applicable rules of arbitration), and all hearings shall take place in ............................ unless agreed otherwise by the PARTNERS.

(ii) Ruling

Any judgment, decision or award rendered by any arbitrator pursuant to this Section shall:

(G) be final and binding upon the PARTNERS; 

(H) not be the subject of any further court proceedings except in connection with the enforcement of any such award by a court of competent jurisdiction;

(I) not be disclosed to third parties unless so required by law for enforcement or other purposes.

(iii) Costs

The costs of arbitration, including legal fees and disbursements of the PARTNERS, shall be allocated by the arbitrator in the manner which the arbitrator considers appropriate under the circumstances.

11.2 Choice of Venue

The PARTNERS agree, in respect of any claim or legal proceedings for any purpose whatsoever, in connection with the Agreement, to elect the judicial district of ............................, Province of ............................ (insert name of province), Canada, as the proper forum for the hearing of said claims or said legal proceedings to the exclusion of any other judicial district which may have jurisdiction to hear such dispute according to the appropriate laws.

11.3 Counterparts

The Agreement may be signed in several counterparts, each of which, when so signed, shall be deemed to be an original.  Such counterparts shall, however, represent one and the same document.

11.4 Amendment

The Agreement may be amended from time to time by mutual consent of the PARTNERS.  All amendments shall be set forth in writing and signed by each of the PARTNERS to the Agreement.  As the case may be, no variation or amendment so made shall be effective prior to the day of its recording in a written instrument duly executed by the PARTNERS and attached to the Agreement.

11.5 Waiver of Rights

The silence, failure or delay by a PARTNER in exercising any right hereunder shall under no circumstances be interpreted or construed as a waiver of such right by said PARTNER and such right and any of the available remedies required to enforce it shall remain valid until such time as they contractually or legally expire.
11.6 Electronic Transmission

The PARTNERS agree that the Agreement may be transmitted by facsimile, E-mail or similar forms of communication.  The PARTNERS also agree that signatures duplicated by facsimile, electronic signatures or similar authentication modes shall be treated as originals and each PARTNER proceeding in such a manner undertakes to provide forthwith, upon demand, each and every other PARTNER with a copy of the Agreement bearing its original signature forthwith, upon demand.

12 TERMINATION 

12.1 Events

The Agreement shall be immediately and without further notification terminated and the Limited Partnership dissolved, should one or more of the following events occur:

(a)
the expiry of the term set out in Part 14 hereof and the decision of the PARTNERS not to renew the Agreement;

(b)
at any time by the adoption of a Unanimous Resolution [or Special Resolution] of the LIMITED PARTNERS, subject, however, (in the case of a Special Resolution) to the rights of the PARTNERS opposed to the resolution to maintain the Limited Partnership;

(c)
where the conduct of the Limited Partnership's business becomes impossible or illegal;

(d)
the destruction or loss of all of the Limited Partnership's assets;

(e)
the bankruptcy, the liquidation or the removal of the GENERAL PARTNER, should the latter not be replaced within SIXTY (60) days as of the said bankruptcy, insolvency, liquidation or removal.

The death, prohibition, disability, bankruptcy, insolvency, liquidation or withdrawal of a LIMITED PARTNER shall not, however, have the effect of terminating the Agreement.

12.2 Liquidation of the Limited Partnership

(a) Receiver

In the event of the dissolution of the Limited Partnership, the GENERAL PARTNER or, in the event of his disability, or his refusal, any Person appointed for such purpose by the LIMITED PARTNERS, by way of a Special Resolution at a general meeting duly convened for such purpose, shall act as the receiver of the Limited Partnership.

(b) Duties

The receiver shall proceed to the liquidation of the Limited Partnership's business and to the distribution of its assets in the best interests of the LIMITED PARTNERS.

During the liquidation, the receiver may operate the Limited Partnership's property with all of the powers of the GENERAL PARTNER.

(c) Compensation

The receiver shall be entitled to charge reasonable fees and to receive compensation for reasonable expenses incurred in the performance of his duties.

(d) Obligations of the Receiver

The receiver shall be entitled to close the Limited Partnership's accounts as soon as possible, and he shall immediately take the following steps:

(i) settle all of the Limited Partnership's debts;

(ii) create a reserve fund in an amount which he deems appropriate to cover any future debt of the Limited Partnership, and the fund shall be maintained for a period of time which he deems reasonable, after which it shall be distributed according to the following stipulations:

(A) he shall sell all of the Limited Partnership's assets for the above-mentioned reasons;

(B) he shall pay to the GENERAL PARTNER the amounts owed and payable to him pursuant to the terms of the Agreement; and

(C) he shall distribute the Limited Partnership’s remaining assets to the LIMITED PARTNERS in proportion to their respective Percentage Units.

13 EFFECTIVE DATE

The Agreement shall take effect notwithstanding the signing date of the Agreement on the registration date of the Declaration of Limited Partnership pursuant to the Limited Partnership Act.  Notwithstanding the above, the operations of the Limited Partnership shall be deemed to have commenced on the ............................. for accounting and taxation purposes only.

14 DURATION

14.1 Initial Term

The initial term of the Agreement shall be ............................ as of the effective date, unless earlier terminated in accordance with the provisions of the Agreement. 

14.2 Renewal

The term shall automatically be extended for a period of ................... ( ....... ) years, unless either PARTNER has delivered to the other, at least ................... ( ....... ) months prior to the end of the initial term, written notice of his decision not to extend the term.

OR

Upon expiry of the above-mentioned term, the Agreement shall be automatically renewed for a subsequent term of .................................. (.........) years, and so on, subject to an Ordinary Resolution to the contrary passed by the PARTNERS at a specially convened general meeting held no later than SIX (6) months prior to said date.

14.3 Continued Effect 

The PARTIES agree that in the event of the non-renewal of the agreement the latter shall remain in effect so long as it shall not have been replaced by a new agreement.

15 SCOPE

The Agreement shall be binding upon and enure to the benefit of the PARTNERS as well as their Legal Representatives.  

IN WITNESS WHEREOF, THE PARTNERS HAVE DULY EXECUTED AND DELIVERED, ............................ IN ............................, THIS ... DAY OF ............................, 20...

THIS AGREEMENT IN ................... ( ....... ) COUNTERPARTS, A ............................, THIS ............................ DAY OF THE MONTH OF ............................, 20….


GENERAL PARTNER


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



Per: 



Witness  
............................ 


INITIAL LIMITED PARTNERS


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



Per: 



Witness  
............................ 


LIMITED PARTNERS


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



Per:
 


Witness  
............................ 

SCHEDULE A - EXCERPT OF A RESOLUTION OF "............................."

(hereafter "the Limited Partnership")

The director examined a draft Limited Partnership Agreement, according to which the Limited Partnership would act as GENERAL PARTNER of that Limited Partnership pursuant to the terms, conditions and provisions of the Agreement .....................................of the Limited Partnerships Act.

IT IS RESOLVED :

THAT the Limited Partnership adhere to said Limited Partnership Agreement;

THAT ..............................., President of the Limited Partnership, be authorized to negotiate and to sign, for and in the name of the Limited Partnership, each of the terms, conditions and provisions of said Agreement.

I hereby certify that the foregoing is a true copy of a resolution passed by the [sole] director(s) of “............................” on ............................, 20..., in accordance with applicable laws, the articles and by-laws of the Corporation and that this resolution is currently in effect and has not been amended, replaced, repealed or varied in any manner since ............................ THIS ...................., 20.........


............................, Secretary

SCHEDULE 1.1(j) - DECLARATION OF LIMITED PARTNERSHIP

SCHEDULE 1.1(z) - PROPERTY

SCHEDULE 2.5 - SUBSCRIPTION OF LIMITED PARTNER

OFFER OF SUBSCRIPTION FILED BY:

"..............................." LIMITED PARTNERSHIP

AND 

................................, as GENERAL PARTNER.

The undersigned hereby subscribes for ................... ( ....... ) Units in "................................." LIMITED PARTNERSHIP (hereafter referred to as the "Partnership") for a total consideration of ................... DOLLARS ($ .......)  per Unit.

The undersigned acknowledges that the subscription is subject to the approval of the GENERAL PARTNER and to certain other conditions set out in the Limited Partnership Agreement.

The approval of this subscription shall become effective at the time of its signing by the GENERAL PARTNER.

The undersigned hereby states that he is not a non-resident of Canada according to the meaning ascribed to that term by the Income Tax Act (Canada) and not a non-eligible Person according to the meaning ascribed to that term by the Foreign Investment Review Act (Canada), and that he meets the requirements of any department, board or any organization and that he is at least EIGHTEEN (18) years of age.

As consideration for the acceptance of this subscription by the GENERAL PARTNER and subject to such acceptance, the undersigned hereby designates and irrevocably appoints the GENERAL PARTNER as his true proxy and agent with full powers of substitution, for and in his name:

(a) to sign and complete the Limited Partnership Agreement as per the form attached hereto, and to cause to be registered with the applicable public agencies all certificates and other documents necessary in order to qualify and maintain the Limited Partnership’s existence as a Limited Partnership in all of the jurisdictions in which it carries on its business; and

(b) to sign, ratify, file and cause to be registered with the applicable government agencies, all certificates, notices of amendments to these certificates and other documents that the GENERAL PARTNER shall deem appropriate or necessary in order to create the Limited Partnership and to ensure the continuance thereof or any document that may be required by any of the applicable laws and regulations.

IN WITNESS WHEREOF, the undersigned has signed at ...................................., Province of ..................................... (insert name of province or territory), this .................................. day of ......................................., 20........


IN THE PRESENCE OF 



Per: 



Witness  ............................ 

This subscription is approved by ........................................, in his capacity as GENERAL PARTNER of the LIMITED PARTNERSHIP ".........................................", in .................................., Province of ..................................... (insert name of province or territory), this .......... day of the month of ................................., 20......

"........................................." LIMITED PARTNERSHIP


LIMITED PARTNER


Per: 


SCHEDULE 3.4(d) - PRO FORMA UNIT CERTIFICATE

NUMBER
AMOUNT

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

(Name of Limited Partnership)

A Limited Partnership duly formed according to the Limited Partnerships Act.

This certificate witnesses that ............................ is the registered owner of ................... ( ....... ) Units in the capital of ............................ 

The transfer or the Encumbrance of the Units represented by this certificate shall be subject to the restrictions set out in the Limited Partnership Agreement entered into on the ............................
Upon presentation of this Certificate, its holder or any person designated by him, pursuant to the Limited Partnership Agreement entered into between the PARTNERS of the Limited Partnership, may exercise all of the rights and privileges granted to the holder pursuant to the Agreement.


GENERAL PARTNER


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


Per:



President
Secretary

SCHEDULE 5.5(a) - LIST OF CONTRIBUTIONS








A04200-1
(CFPC/Corporate – 2007)


A04200-38

A04200-39
(CFPC/Corporate – 2007)


