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NEXUS INDUSTRIAL REIT
AMENDED AND RESTATED DECLARATION OF TRUST

THIS FIFTH AMENDED AND RESTATED DECLARATION OF TRUST is made as of the 7%
day of March, 2022 among the Trustees (as defined herein).

RECITALS

WHEREAS the trust was formed by declaration of trust dated as of May 10, 2013 (“Original
Declaration of Trust”);

AND WHEREAS the Trustees amended the Declaration of Trust as of the 4" day of
December, 2013 (the “Amended and Restated Declaration of Trust”) in connection with certain
matters relating to the conversion of Edgefront Realty Corp. into Edgefront Real Estate Investment
Trust (the “REIT Conversion”);

AND WHEREAS the Trustees amended the Amended and Restated Declaration of Trust as
of the 28" day of April, 2014 (the “Second Amended and Restated Declaration of Trust”) to conform
to the terms of the management information circular of the Trust sent in respect of the REIT
Conversion;

AND WHEREAS pursuant to Subsection 2.4 of the Second Amended and Restated
Declaration of Trust, the Trustees approved a change in name of the Trust from “Edgefront Real Estate
Investment Trust” to “Nexus Real Estate Investment Trust” effective as of the 3 day of April, 2017
and subsequently amended the Second Amended and Restated Declaration of Trust as of the 28%
day of November, 2017 (the “Third Amended and Restated Declaration of Trust”) to reflect the
change in name of the Trust;

AND WHEREAS pursuant to Subsection 13.1 of the Third Amended and Restated Declaration
of Trust, the Trustees further amended the Third Amended and Restated Declaration of Trust as of
the 13" day of August, 2021 (the “Fourth Amended and Restated Declaration of Trust”) to provide
for the ability to issue Units (as defined herein) pursuant to the Direct Registration System of the
Transfer Agent (as defined herein), the ability to hold meetings by telephone, electronic or other
communications facility and certain other housekeeping changes;

AND WHEREAS pursuant to Subsection 2.4 of the Fourth Amended and Restated Declaration
of Trust, the Trustees approved a change in name of the Trust from “Nexus Real Estate Investment
Trust” to “Nexus Industrial REIT” effective as of the 7" day of March, 2022;

AND WHEREAS pursuant to Subsection 13.1, the Trustees hereby further amend the Fourth
Amended and Restated Declaration of Trust to reflect the change in name of the Trust;

NOW THEREFORE, under the authority granted to the Trustees under this Declaration of
Trust, the Trustees wish to create this Fifth Amended and Restated Declaration of Trust to amend the
Fourth Amended and Restated Declaration of Trust.

ARTICLE 1
THE TRUST AND DEFINITIONS

1.1 Definitions and Interpretation

In this Declaration of Trust, words in the singular number include the plural and words in the plural
number include the singular, and the masculine includes the feminine and the feminine includes the



-2-

masculine. In this Declaration of Trust, except where the context otherwise requires, the following
terms shall have the following meanings:

(@)
(b)

(©)

(d)

(e)

(f)

(9)

(h)
()

0
(k)

()

(m)

(n)
(0)

“Acquired Issuer” has the meaning given thereto in Subsection 6.1(¢e);

“Acquisition” means the direct or indirect acquisition of the REIT Properties by the
Trust as described in the Circular;

“Affiliate” of a person means any person that would be deemed to be an affiliated
entity of such person within the meaning of National Instrument 45-106 - Prospectus
and Registration Exemptions, as replaced or amended from time to time (including any
successor rule or policy thereto) if the term “person” therein was as defined in this
Declaration of Trust;

“‘Ancillary Rights” means, in respect of a Class B LP Unit, the Exchange Rights in
respect of such Class B LP Unit and related rights attached to the Special Voting Units
required to be issued in respect of such Class B LP Unit, collectively;

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

“‘Arrangement” means the plan of arrangement converting Edgefront Realty Corp. into
a real estate investment trust;

“Associate” when used to indicate a relationship with a person or company has the
meaning ascribed thereto in the Securities Act (Ontario), as replaced or amended from
time to time;

“‘Audit Committee” has the meaning given thereto in Subsection 10.1(a);

“Auditors” means the firm of chartered accountants appointed as the auditors of the
Trust from time to time in accordance with the provisions hereof and, initially, means
PricewaterhouseCoopers LLP, Chartered Accountants;

“Beneficial Owner” has the meaning given thereto in Section 7.14;

“‘Book-Entry System” means the record-entry securities transfer and pledge system
known, as of the date hereof, by such name, which is administered by CDS in
accordance with the operating rules and procedures of CDSX in force from time to
time, or any successor system which CDS may offer from time to time;

“‘Bonus Distribution” means a distribution of Units made pursuant to the terms of a
DRIP to the Unitholders that participate therein;

“Business Day” means any day other than a Saturday, Sunday or statutory holiday in
the Province of Ontario;

“CDS” means CDS Clearing and Depository Services Inc. and its successors;
“CDS Participant” means a broker, dealer, bank, other financial institution or other

person who, directly or indirectly, from time to time, effects book-based transfers with
CDS and pledges of securities deposited with CDS;
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“Chair”, “President”, “Lead Trustee”, “Vice-Chair”, “Chief Executive Officer”, “Chief
Financial Officer”, “Chief Operating Officer”, “Treasurer” and “Secretary” mean the
person(s) holding the respective office, or acting in the respective capacity, from time
to time if so elected, appointed, employed or engaged, directly or indirectly, by the

Trustees;

“Circular” means the information circular of Edgefront Realty Corp. relating to the
Arrangement;

“Class B LP Units” means the class B limited partnership units of a partnership;

“Closing” means the closing of the Arrangement as described in the Circular; and
“Closing Date” means the date on which the Closing occurs;

“Declaration of Trust” means this declaration of trust as further amended,
supplemented or amended and restated from time to time;

“Dissenting Offeree” means, where a Take-over Bid is made for all of the Trust Units
other than those held by the Offeror (and its Affiliates and Associates), a Trust
Unitholder who does not accept the Take-over Bid and includes a subsequent holder
of those Trust Units who acquires them from the first mentioned holder;

“Distribution Date” means, in respect of any Distribution Period, on or about the 15th
day of the immediately following month or on such other dates as the Trustees so
determine in their discretion;

“Distribution Period” means each calendar month in each calendar year from and
including the first day thereof and to and including the last day thereof whether or not
such days are Business Days. Notwithstanding the foregoing, the initial Distribution
Period shall mean the period from and including the Closing Date to and including the
last day in the calendar month in which Closing takes place whether or not such days
are Business Days;

‘DRIP” means any plan established by the Trust from time to time relating to
reinvestment by Trust Unitholders of distributions of the Trust in additional Trust Units;

‘DRS Advice” means a direct registration system advice or similar document
evidencing the electronic registration of ownership of Units;

“Edgefront Affiliates” means, collectively, Edgefront Realty Advisors and its Affiliates;
“‘Edgefront Realty Advisors” means Edgefront Realty Advisors Inc.;

“‘Exchange” means the TSX Venture Exchange, Toronto Stock Exchange or such
other exchange on which the Units are listed and posted for trading;

“‘Exchange Agreement” means, as the context requires, (i) the exchange agreement
to be entered into at Closing, as more fully described in the Circular, as such
agreement may be amended, supplemented or amended and restated from time to
time, (ii) an exchange agreement with a Subsidiary Entity of the Trust, as such
agreement may be amended, supplemented or amended and restated from time to
time;
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“‘Exchange Offer” has the meaning given thereto in Section 7.28(r);

“Exchange Rights” means the exchange rights granted to holders of Class B LP Units
pursuant to an Exchange Agreement to exchange their Class B LP Units for Units;

“‘Exempt Plans” means, collectively, trusts governed by registered retirement savings
plans, registered retirement income funds, registered education savings plans,
deferred profit sharing plans, registered disability savings plans and tax-free saving
accounts, each as defined in the Tax Act;

“Fiscal Year” means each fiscal year of the Trust;

“‘Governance, Compensation and Nominating Committee” has the meaning given
thereto in Subsection 10.1(b);

“Gross Book Value” means the acquisition cost of the assets of the Trust plus (i) the
cumulative impact of fair value adjustments, (ii) acquisition related costs in respect of
completed investment property acquisitions that were expensed in the period incurred,
(iif) accumulated amortization on property, plant and equipment, and other assets, and
(iv) deferred loan costs;

“herein”, “hereof, “hereby”, “hereunder”, “this Declaration of Trust” and similar
expressions refer to this Declaration of Trust and include every instrument
supplemental or ancillary to or in implementation of this Declaration of Trust and,
except where the context otherwise requires, does not refer to any particular article,
section or other portion hereof or thereof;

‘IFRS” means International Financial Reporting Standards established by the
International Accounting Standards Board;

‘including” means “including, without limitation”;
“Indebtedness” means (without duplication) on a consolidated basis:

0] any obligation of the Trust for borrowed money (other than the impact of any
net discount or premium on Indebtedness at the time assumed from vendors
of properties at rates of interest less or greater than, respectively, fair value
and any undrawn amounts under any acquisition or operating facility);

(i) any obligation of the Trust (other than the impact of any net discount or
premium on Indebtedness at the time assumed from vendors of properties at
rates of interest less or greater than, respectively, fair value and any undrawn
amounts under any acquisition or operating facility) incurred in connection with
the acquisition of property, assets or businesses other than the amount of
future income tax liability arising out of indirect acquisitions;

(i) any obligation of the Trust issued or assumed as the deferred purchase price
of property;

(iv) any capital lease obligation of the Trust; and

(v) any obligation of the type referred to in subsections (i) through (iv) of another
person, the payment of which the Trust has guaranteed or for which the Trust
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is responsible for or liable, other than such an obligation in connection with a
property that has been disposed of by the Trust for which the purchaser has
assumed such obligation and provided the Trust with an indemnity or similar
arrangement therefor;

provided that (A) for the purposes of subsections (i) through (iv), an obligation (other
than convertible debentures) will constitute Indebtedness only to the extent that it
would appear as a liability on the consolidated balance sheet of the Trust in
accordance with IFRS, (B) obligations referred to in subsections (i) through (iii) exclude
trade accounts payables, security deposits, distributions payable to Trust Unitholders
and accrued liabilities arising in the ordinary course of business, (C) convertible
debentures will constitute Indebtedness to the extent of the principal amount thereof
outstanding; and (D) Trust Units and exchangeable securities, including Class B LP
Units, will not constitute Indebtedness;

‘Independent Trustee” means a Trustee who, in relation to the Trust from and after
Closing, is “independent” within the meaning of National Instrument 58-101 -
Disclosure of Corporate Governance Practices, as replaced or amended from time to
time (including any successor rule or policy thereto);

“Initial Contribution” means the amount of $100 paid by the Initial Unitholder to the
Trustees for the purpose of establishing the Trust;

“Initial Trust Unit” means the initial Trust Unit issued by the Trust to the Initial
Unitholder;

“Initial Unitholder” means the holder of the Initial Trust Unit;
“Lead Trustee” has the meaning given thereto in Section 5.3;

“Limited Partnership Agreement” means, as the context requires, (i) the limited
partnership agreement of the Partnership, as more fully described in the Circular, as
such agreement may be amended, supplemented or amended and restated from time
to time, or (ii) a limited partnership agreement of a Subsidiary Entity of the Trust, as
such agreement may be amended, supplemented or amended and restated from time
to time;

“LP Units” means, collectively, the class A limited partnership units of the Partnership
and the Class B LP Units;

“Material Agreements” means, collectively, those agreements listed in the section
entitled “Material Contracts” in the Circular;

“‘Monthly Limit” has the meaning given thereto in Paragraph 7.15(d)(i);

“‘Mortgage” means any mortgage, charge, hypothec, bond, debenture, note or other
evidence of indebtedness, in each case which is directly or indirectly secured by real

property;

“Multilateral Instrument 61-101" means Multilateral Instrument 61-101 - Take-over
Bids and Special Transactions, as replaced or amended from time to time (including
any successor rule or policy thereto);
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“‘Net Realized Capital Gains of the Trust” for any period means the amount, if any,
by which the aggregate amount of the realized capital gains of the Trust for the period
exceeds the aggregate of (i) the amount of any realized capital losses of the Trust for
the period determined in accordance with the Tax Act, and (ii) the amount of any net
capital losses of the Trust carried forward from a previous period to the extent not
previously deducted from realized capital gains of the Trust determined in accordance
with the Tax Act;

“‘Nominating Unitholder” has the meaning given thereto in Paragraph 8.18(a)(iii);

“‘Non-Resident” means a person who is not a Resident and, for the purposes of
Section 7.13, includes a partnership that is not a Canadian partnership within the
meaning of the Tax Act;

“‘Notice Date” has the meaning given thereto in Paragraph 8.18(c)(i);
“Offeree” means a person to whom a Take-over Bid is made;

“Offeror” means a person, other than an agent, who makes a Take-over Bid for the
Trust Units, and includes two or more persons who, directly or indirectly:

0] make a Take-over Bid for the Trust Units jointly or in concert; or

(i) intend to exercise jointly or in concert voting rights attached to the Trust Units
for which a Take-over Bid is made by one or more such persons;

“Officer” has the meaning ascribed thereto in the Securities Act (Ontario), as replaced
or amended from time to time;

“Partnership” means Edgefront Limited Partnership;

“‘person” means and includes any individual, general partnership, limited partnership,
joint venture, syndicate, sole proprietorship, company or corporation with or without
share capital, joint stock company, association, trust, trust company, bank, pension
fund, trustee, executor, administrator or other legal personal representative, regulatory
body or agency, government or governmental agency, authority or other organization
or entity, whether or not a legal entity, however designated or constituted;

“Plans” means, collectively, trusts governed by registered retirement savings plans,
registered retirement income funds, a registered education savings plans, deferred
profit sharing plans or tax-free savings accounts, 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, 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 trusts, corporations or partnerships 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 thereto in Paragraph 7.15(c)(i);

“‘Redemption Price” has the meaning given thereto in Paragraph 7.15(c)(i);
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“‘Register” has the meaning given thereto in Section 7.20;

(mmm) “REIT Properties” means the properties to be indirectly acquired by the Trust in
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connection with its conversion to a real estate investment trust as listed as described
in the Circular;

“‘Related Party” means, with respect to any person, a person who is a “related party”
as that term is defined in Multilateral Instrument 61-101;

“‘Residents” means persons who are resident in Canada for purposes of the Tax Act;
“Retiring Trustee” has the meaning given thereto in Subsection 3.7(c);

“Securities Laws” means, collectively, the applicable securities laws of each of the
provinces and territories of Canada and the respective regulations and rules made
under those securities laws together with all published policy statements, instruments,
blanket orders and rulings of Canadian securities commissions and all discretionary
orders or rulings, if any, of Canadian securities commissions made in connection with
the transactions contemplated by the Circular and this Declaration of Trust;

“SIFT Tax” means the tax payable by a SIFT Trust pursuant to section 122 of the Tax
Act or by a SIFT partnership pursuant to section 197 of the Tax Act;

“SIFT Trust” has the meaning given thereto in the Tax Act;
“Special Resolution” has the meaning given thereto in Subsection 8.16(a);

“Special Voting Units” means the special voting units of the Trust designated as such
in Subsection 7.1(a) authorized and issued hereunder;

“Subsidiary” and “Subsidiaries” has the meaning ascribed thereto in National
Instrument 45-106 — Prospectus Exemptions, as replaced or amended from time to
time (including any successor rule or policy thereto);

“Subsidiary Entity” a partnership, a trust all of the units of which, or a corporation all
of the shares of which, are owned directly or indirectly by the Trust or another entity
that would be consolidated with the Trust under IFRS;

“Subsidiary Notes” means promissory notes of a Subsidiary Entity having a maturity
date, determined at the time of issuance, of not more than five years, bearing interest
at a market rate determined by the Trustees at the time of issuance;

“Take-over Bid” has the meaning given thereto in the Securities Act (Ontario) as
replaced or amended from time to time;

“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as
replaced or amended from time to time;

(aaaa) “Taxation Year” means the taxation year of the Trust for the purposes of the Tax Act;

(bbbb) “Transfer Agent” means any such company as may from time to time be appointed

by the Trust to act as registrar and transfer agent of the Units and/or Special Voting
Units, together with any sub-transfer agent duly appointed by the Transfer Agent;
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(ccce) “Trust” means Nexus Industrial REIT, a trust created pursuant to the Original
Declaration of Trust and governed by this Declaration of Trust pursuant to the laws of
the Province of Ontario;

(dddd) “Trust Property” means, at any particular time, any and all property and assets of the
Trust, including all proceeds therefrom;

(eeee) “Trust Unit” means a unit of interest in the Trust but, for greater certainty, excludes a
Special Voting Unit;

(ffff) ~ “Trust Unitholder” means a person whose name appears on the Register as a holder
of one or more Trust Units;

(gggg) “Trustees” means the trustee or trustees of the Trust holding office under and in
accordance with this Declaration of Trust from time to time and “Trustee” means any
one of them.

(hhhh) “Trustees’ Regulations” means the regulations adopted by the Trustees pursuant to

Section 4.5;
(iiii) “Units” means, collectively, the Trust Units and the Special Voting Units;
3iiD “Unit Certificate” means a certificate, in the form stipulated by Article 7, evidencing

one or more Units, issued and certified in accordance with the provisions hereof; and

(kkkk) “Unitholder” means a person whose name appears on the Register as a holder of one
or more Trust Units or Special Voting Units.

1.2 Tax Act

Any reference herein to a particular provision of the Tax Act shall include a reference to that provision
as it may be replaced, renumbered or amended from time to time. Where there are proposals for
amendments to the Tax Act that 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 law and
proclaimed into force.

1.3 Day Not a Business Day

Except in respect of amounts to be determined or any actions required to be taken on the last day of
a Taxation Year and except as expressly specified in this Declaration of Trust, 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.

1.4 Time of Essence

Time shall be of essence in this Declaration of Trust.
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ARTICLE 2
DECLARATION OF TRUST

2.1 Establishment of the Trust

The Trustees hereby agree to hold and administer the property, real, personal or otherwise, tangible
or intangible, which has been or is hereafter transferred, conveyed or paid to or otherwise received by
the Trust or to which the Trust is otherwise entitled, including the Initial Contribution, and all rents,
income, profits and gains therefrom in trust for the use and benefit of the Trust Unitholders, their
successors, permitted assigns and personal representatives upon the trusts 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 and confirm that the Initial Unitholder has made the Initial
Contribution to the Trustees for the purpose of establishing the Trust.

2.3 Name

The name of the Trust is Nexus Industrial REIT. As far as practicable and except as otherwise provided
in this Declaration of Trust, the Trustees shall conduct the affairs of the Trust, hold property, execute
all documents and take all legal proceedings under that name. For greater certainty, where any
reference is made in this Declaration of Trust, or any other instrument to which the Trust or the
Trustees, as trustees of the Trust, are a party, to an act to be performed by, an appointment to be
made by, an obligation or liability of, an asset or right of, a discharge or release to be provided by, a
suit or proceeding to be taken by or against, or a covenant, representation or warranty by or with
respect to (i) the Trust; or (ii) the Trustees, such reference shall be construed and applied for all
purposes as if it referred to an act to be performed by, an appointment to be made by, an obligation
or liability of, an asset or right of, a discharge or release to be provided by, a suit or proceeding taken
by or against, or a covenant, representation or warranty by or with respect to the Trustees as trustees
of the Trust.

2.4 Use of Name

Should the Trustees determine that the use of the name Nexus Industrial REIT is not practicable, legal
or convenient, they may use such other designation or they may adopt such other name for the Trust
as they deem appropriate and the Trust may hold property and conduct its activities under such other
designation or name.

2.5 Office

The principal, registered and head office and centre of administration of the Trust shall be located at
211-1540 Cornwall Road, Oakville, Ontario, L6J 7WS5, unless changed by the Trustees to another
location in Canada. The Trust may have such other offices or places for the conduct of its affairs as
the Trustees may from time to time determine as necessary or desirable.

2.6 Nature of the Trust

The Trust is an unincorporated open-ended limited purpose trust. The Trust, its Trustees and its
property shall be governed by the general law of trusts, except as such general law of trusts has been
or is from time to time modified, altered or abridged for trusts or for the Trust by:

@) applicable laws, regulations or other requirements imposed by applicable securities or
other regulatory authorities; and
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(b) the terms, conditions and trusts set forth in this Declaration of Trust.

The Trust is not and is not intended to be, 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 the Unitholders or any of them or any officers or other
employees of the Trust or any one of them for any purpose be, or be deemed to be, treated in any
way whatsoever to be, liable or responsible hereunder as partners or joint venturers. Neither the
Trustees nor any officer or other employee of the Trust shall be, or be deemed to be, agents of the
Unitholders. The relationship of the Trust Unitholders to the Trustees, to the Trust and to the property
of the Trust 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. In filing a return of income for the Trust with respect
to its first Taxation Year, the Trust shall elect, assuming that the requirements for such election are
met, that the Trust be deemed a “mutual fund trust” for purposes of the Tax Act throughout such year.

2.7 Rights of Unitholders

The rights of each 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 Unitholder shall be entitled to call for any partition or division of the
Trust’'s property or for a distribution of any particular asset forming part of the Trust's property or of
any particular monies or funds received by the Trustees. The legal ownership of the property of the
Trust and the right to conduct the activities of the Trust are vested exclusively in the Trustees, and no
Unitholder has or is deemed to have any right of ownership in any of the property of the Trust, except
as specifically provided herein. Except as specifically provided herein, no Unitholder 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 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.

2.8 Purpose of the Trust

The purpose of the Trust is to establish and carry on activities in order to produce income for the
exclusive benefit of the unitholders and to distribute the Trust Property upon termination of those
activities by the Trust in accordance with Article 16. The undertakings and activities of the Trust will
be (i) the transfer, acquisition or acceptance of the Trust Property determined by the Trustees from
time to time and the administration of such Trust Property; (ii) arranging for the funding of such
acquisitions to the extent necessary; (iii) the granting of security in the Trust Property for the obligations
of the Trust; all in such manner and on such terms as the Trustees, acting reasonably, deem
appropriate; and (iv) all such other activities as may be reasonably incidental to the foregoing or
necessary in connection with the performance by the Trustees of their obligations under any
agreement to which they are or may become parties for such purposes or in connection with such
activities. The Trust shall not engage directly or indirectly in any activity other than the activities
permitted by this Section 2.8.

2.9 Accounting Principles

Where the character or amount of any asset or liability or item of revenue or expense is required to be
determined, or any consolidation or other accounting computation is required to be made for the
purpose of this Agreement, such determination or calculation shall, to the extent applicable and except
as otherwise specified herein or as otherwise agreed in writing by the parties, be made in accordance
with IFRS, and all financial data prepared pursuant to this Declaration of Trust shall be prepared in
accordance with such principles, consistently applied. In the event of a change in IFRS, the Trustees
shall revise (if appropriate) the financial data prepared pursuant to this Declaration of Trust to reflect
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IFRS as then in effect, in which case all financial data shall be made on a basis consistent with IFRS
in existence as at the date of such revisions.

ARTICLE 3
TRUSTEES AND OFFICERS

3.1 Number

There shall be a minimum of three and a maximum of ten Trustees. The number of Trustees within
such minimum and maximum numbers may be changed by the Trustees and/or Unitholders, unless
otherwise provided herein.

3.2 Term

Trustees elected at an annual meeting will be elected for a term expiring at the close of the next annual
meeting or until his successor is appointed and will be eligible for re-election. Trustees appointed by
the Trustees between meetings of Unitholders in accordance with Subsection 3.8(a) shall be appointed
for a term expiring at the conclusion of the next annual meeting or until his successor is appointed and
will be eligible for election or re-election, as the case may be.

3.3 Qualifications of Trustees

A Trustee shall be an individual that is at least 18 years of age, not under any legal disability and not
found to be of unsound mind or incapable of managing property by a court in Canada or elsewhere,
and not have the status of bankrupt.

3.4 Residency of Trustees

A majority of the Trustees and a majority of the Independent Trustees must be Residents. If at any
time a majority of the Trustees or a majority of the Trustees of any committee of the Trustees are not
Residents because of the death, resignation, insolvency, bankruptcy, adjudicated incompetence or
incapacity, removal or change in circumstance of any Trustee who was a Resident Trustee, or there
are no Trustees who are Residents, the Trustee or Trustees who are Non-Residents, shall,
immediately before that time, be deemed to have resigned and shall cease to be Trustees with effect
from the time of such deemed resignation and the remaining Trustees shall appoint a sufficient number
of Resident Trustees to comply with this requirement. If at any time the number of Trustees is less
than the number required under this Declaration of Trust and the remaining Trustee or Trustees fail or
are unable to act in accordance with Section 3.7 and/or Section 3.12 to appoint one or more additional
Trustees or if, upon the resignation or deemed resignation of one or more Trustees there would be no
Trustees, then the board of Trustees of the Trust shall appoint one or more Trustees so that following
such appointment a majority of the Trustees are Residents and, failing such appointment, any
remaining Trustee or Unitholder or officer of the Trust or the Auditors, as the case may be, may apply
to the Superior Court of Justice of Ontario for an order appointing one or more Trustees so that
following such appointment a majority of the Trustees are Residents, to act until the next annual
meeting of Unitholders or on such other terms as the Court may order. Any Trustee who is a Resident
who proposes to become a Non-Resident shall notify the other Trustees thereof as soon as reasonably
practicable and, in the event that the residency requirements hereunder would no longer be fulfilled if
such Trustee became a Non-Resident, shall resign as a Trustee effective upon the day of such
notification and shall be replaced with a Trustee who is a Resident. The Trustees will carry out their
functions of managing the Trust in Canada and will exercise the main powers and discretions in
respect of their duties as Trustees of the Trust in Canada.
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3.5 Election of Trustees

Subject to Sections 3.4, 3.7, 3.8 and 3.12, the election of the Trustees shall be by the vote of
Unitholders. The appointment or election of any Trustee (other than an individual who is serving as a
Trustee immediately prior to such appointment or election) shall not become effective unless and until
such person shall have in writing accepted such appointment or election and agreed to be bound by
the terms of this Declaration of Trust.

3.6 Independent Trustees

A majority of the Trustees must be Independent Trustees provided, however, that if at any time a
majority of the Trustees are not Independent Trustees because of the death, resignation, bankruptcy,
adjudicated incompetence, removal or change in circumstance of any Trustee who was an
Independent Trustee, this requirement shall not be applicable for a period of 60 days thereafter, during
which time the remaining Trustees shall appoint a sufficient number of Independent Trustees to comply
with the requirement.

3.7 Resignations, Removal, Incapacity and Death of Trustees

€)) A Trustee may resign at any time by an instrument in writing signed by the Trustee
and delivered or mailed to the Lead Trustee, or, if there is no Lead Trustee, the Chair
of Trustees, or, if there is no Chair of Trustees, the Chief Executive Officer, or, if there
is no Chief Executive Officer, the Unitholders. A resignation of a Trustee becomes
effective 30 days immediately following the date a written resignation is received by
the Trust, or at the time specified in the resignation, provided that if, upon 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 effective until the resigning Trustee’s successor is duly appointed as a Trustee,
except in the case of a deemed resignation under Section 3.4 which shall be effective
at the time therein prescribed.

(b) A Trustee may be removed at any time with or without cause by a majority of the votes
cast at a meeting of Unitholders called for that purpose or with cause by the resolution
passed by an affirmative vote of not less than two-thirds of the remaining Trustees.
Any removal of a Trustee shall take effect immediately following the aforesaid vote or
resolution or at any later time specified in the notice without need for prior accounting,
and any Trustee so removed shall be so notified by the Chief Executive Officer or
another officer of the Trust or if there is no officer of the Trust, by any remaining Trustee
or if there is no Trustee then remaining, by the Unitholders, following such removal.

(c) Upon the resignation or removal of any Trustee, or such Trustee otherwise ceasing to
be a Trustee (in each case, a “Retiring Trustee”), such Retiring Trustee shall cease
to have the rights, privileges and powers of a Trustee hereunder, shall cease to be a
party to this Declaration of Trust, shall account to the remaining Trustees as they may
require for all property which he holds as Trustee and do all such other things as may
be required pursuant to Subsection 3.11(b) hereof; provided however that
notwithstanding any other provision of this Declaration of Trust, each such Retiring
Trustee shall always continue to have the protections afforded to Trustees in Article
17.

(d) Upon the incapacity or death of any Trustee, such Retiring Trustee’s legal
representative shall execute and deliver on such Trustee’s behalf such documents as
the remaining Trustees may require as provided in this Section 3.7. In the event that a
Trustee or his legal representatives, as applicable, are unable or unwilling to execute



3.8

(@)

3.9

-13 -

and deliver such required documents, each of the remaining Trustees is hereby
appointed as the attorney of such Trustee for the purpose of executing and delivering
such required documents.

Appointment of Trustees

Except as otherwise provided herein, Trustees shall be elected (including the re-
election of incumbent Trustees), at each annual meeting of Unitholders, and may be
elected at a special meeting of Unitholders. Any such election shall be made either by
a resolution approved by a majority of the votes cast at a meeting of Unitholders or
shall be made by resolution in writing in the manner set out in Section 8.14.
Notwithstanding the foregoing:

0] if no Trustees are elected at the annual meeting of Unitholders held
immediately before the term of office of the then 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; and

(i) the Trustees may, between annual meetings of the Unitholders, appoint one
or more additional Trustees to serve until the next annual meeting of
Unitholders; provided that the number of additional Trustees so appointed will
not at any time exceed one-third of the number of Trustees who held such
office at the conclusion of the immediately preceding annual meeting of
Unitholders (rounding to the nearest whole number).

Consent to Act

A person who is appointed a Trustee hereunder shall provide and deliver to the Trust a consent,
substantially in the form as determined from time to time by the Trustees.

3.10

Failure to Elect Minimum Number of Trustees

If a meeting of Unitholders fails to elect the minimum number of Trustees required by this Declaration
of Trust by reason of the disqualification or death of any nominee, the Trustees elected at the meeting
may exercise all of the powers of the Trustees if the number of Trustees so elected constitutes a

quorum.

3.11

(@)

(b)

Ceasing to Hold Office

A Trustee ceases to hold office when:

® the Trustee ceases to be duly qualified to act as a Trustee as provided under
Section 3.3;
(i) the Trustee ceases to be a Trustee in accordance with Section 3.4;

(iii) the Trustee dies or resigns; or
(iv) the Trustee is removed in accordance with Section 3.7.
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
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Trustee and to the benefits of the indemnity provided in Section 17.2. Such Trustee
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 directorship or similar
positions held by such Trustee in any entity in which the Trust has an interest 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 Subsection 3.11(b). 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 attorney 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 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.

3.12 Vacancies by Trustees

The death, resignation, bankruptcy, adjudicated incompetence or other incapacity to exercise the
duties of the office of a Trustee or the removal or other cessation to hold office of a Trustee shall not
operate to annul this Declaration of Trust or affect the continuity of the Trust. Until vacancies are filled,
the remaining Trustee or Trustees (even if less than a quorum) may exercise the powers of the
Trustees hereunder. In the case of a vacancy, the Unitholders or, so long as they constitute a quorum
and a majority of the Trustees constituting such quorum are Residents, a majority of the Trustees
continuing in office may fill such vacancy, except a vacancy resulting from a failure of the Unitholders
to elect the minimum number of Trustees fixed by or pursuant to this Declaration of Trust. If there is
not such a quorum of Trustees and there is a failure by the Unitholders to elect the minimum number
of Trustees required by or pursuant to this Declaration of Trust, the Trustees then in office shall
promptly call a special meeting of 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 Unitholder. A Trustee appointed
to fill a vacancy holds office, subject to Section 3.7 and Section 3.11, until the close of the next annual
meeting of the Unitholders, unless such Trustee is elected at the next annual meeting.

3.13 Successor and Additional Trustees

The right, title and interest of the Trustees in and to the property and assets of the Trust shall vest
automatically in all persons who may hereafter become Trustees upon their due election or
appointment and qualification and acceptance thereof without any further act and they shall thereupon
have all the rights, privileges, powers, obligations and immunities of Trustees hereunder. Such right,
titte and interest shall vest in the Trustees whether or not conveyancing documents have been
executed and delivered pursuant to Section 3.11 or otherwise.

3.14 Compensation and Other Remuneration

Trustees shall receive such fees and other reasonable compensation (including, without limitation,
fees for serving as Chair of the Trust, for serving as chair of any committee of Trustees and for
attendance at each meeting of Trustees and of each committee of Trustees) as the Trustees may



-15 -

determine from time to time. All Trustees shall be entitled to reimbursement from the Trust of their
reasonable travel and out-of-pocket expenses properly incurred in acting as a Trustee.

Each of the Trustees, either directly or indirectly, shall also be entitled to receive remuneration for
services rendered to the Trust in any other capacity. Such services may include, without limitation,
services as an officer of the Trust, legal, accounting or other professional services or services as a
broker, transfer agent or underwriter, whether performed by a Trustee or any Person Affiliated with a
Trustee.

3.15 Validity of Acts

Any act of a Trustee is valid notwithstanding any irregularity in the appointment or election of the
Trustees or a defect in the qualifications of the Trustees.

ARTICLE 4
TRUSTEES’ POWERS AND DUTIES

4.1 General Powers

The Trustees, subject only to the terms and conditions contained in this Declaration of Trust, including
without limitation, Sections 4.2, 6.1, 6.2 and 8.7, shall have, without further or other authorization,
action or consent and free from any control or direction on the part of the Unitholders, full, absolute
and exclusive power, control and authority over the assets of the Trust and over the affairs and
operations of the Trust to the same extent as if the Trustees were the sole and absolute legal and
beneficial owners of such 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, the carrying out of any of the
purposes of the Trust or the conducting of the affairs of the Trust. In construing the provisions of this
Declaration of Trust, there shall be a presumption in favour of the power and authority having been
granted to the Trustees. The enumeration of any specific power or authority herein shall not be
construed as limiting the general powers or authority or any other specified power or authority
conferred herein on the Trustees. Except as specifically required by such laws, 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, the Trustees may, subject to the terms and conditions contained in this
Declaration of Trust, 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 replaced or amended from time to time, including, without limitation, investments in mutual funds,
common trust funds, unit trusts and similar types of investment vehicles, to alter or vary such
investments from time to time in a like manner, to retain such investments for such length of time as
the Trustees, in their discretion determine and to delegate management and authority to discretionary
managers of investment funds as the Trustees in their discretion determine appropriate.

For greater certainty and without limiting the generality of this Section 4.1, the Trust is authorized to
complete the transactions set forth in the Circular, including to (i) prepare, file, execute and deliver the
Circular and all other agreements, documents and instruments as may be necessary or, in the
Trustees’ discretion, desirable to complete the Arrangement; (ii) enter into the Material Agreements to
which it is a party; and (iii) negotiate and enter into any financing arrangements, including those
described in the Circular. For greater certainty, the Trust is not required to complete the Arrangement
unless and until the Trustees are satisfied with the terms and conditions thereof.

4.2 Independent Trustee Matters

Notwithstanding anything herein to the contrary other than Section 4.3, following Closing, the following
matters shall require, in addition to the approval of a majority of the Trustees present in person or by
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phone at a meeting of the board of Trustees, the prior approval of a majority of the Independent
Trustees holding office as such at the time (given by vote at a meeting of Trustees or by a written
resolution signed by all of the Independent Trustees), in order to become effective:

€)) an acquisition of a property or an investment in a property, whether by co-investment
or otherwise, in which Edgefront Affiliates or any Related Party of the Trust has any
direct or indirect interest, whether as owner, operator or manager;

(b) a material change to any agreement with Edgefront Affiliates or a Related Party of the
Trust or any renewal, extension or termination thereof or any increase in any fees
(including any transaction fees) or distributions payable thereunder;

(c) the entering into of, or the waiver, exercise or enforcement of any rights or remedies
under, any agreement entered into by the Trust or any of its Subsidiaries, or the
making, directly or indirectly, of any co-investment, in each case with (i) any Trustee,
(ii) any entity directly or indirectly controlled by any Trustee or in which any Trustee
holds a significant interest, or (iii) any entity for which any Trustee acts as a director or
other similar capacity;

(d) the refinancing, increase or renewal of any indebtedness owed by or to (i) any Trustee,
(ii) any entity directly or indirectly controlled by any Trustee or in which any Trustee
holds a significant interest, or (iii) any entity for which any Trustee acts as a director or
other similar capacity; or

(e) decisions relating to any claims by or against one or more parties to any agreement
with Edgefront Affiliates or any Related Party of the Trust.

4.3 Exception to Independent Trustee Matters

Notwithstanding anything to the contrary in this Declaration of Trust, the provisions of Section 4.2
above shall not apply prior to Closing.

4.4 Specific Powers and Authorities

Subject only to the terms and conditions contained in this Declaration of Trust including, without
limitation in Sections 4.2, 6.1, 6.2 and 8.7, and in addition to any 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 authorization, action or consent by the Unitholders, shall have
and may exercise, on behalf of the Trust or otherwise, at any time and from time to time the following
powers and authorities which may or may not be exercised by them in their sole judgment and
discretion and in such manner and upon such terms and conditions as they may from time to time
deem proper:

@) to retain, invest and re-invest the capital or other funds of the Trust in real or personal
property of any kind, all without regard to whether any such properties are authorized
by law for the investment of trust funds, and to possess and exercise all the rights,
powers and privileges appertaining to the ownership of the property of the Trust and
to increase the capital of the Trust at any time by the issuance of additional Trust Units
for such consideration as they deem appropriate;

(b) for such consideration as they deem proper, to invest in, purchase or otherwise acquire
for cash or other property or through the issuance of Trust Units or through the
issuance of notes, debentures, bonds or other obligations or securities of the Trust and
hold for investment the entire or any participating interest in any Mortgages. In
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connection with any such investment, purchase or acquisition, the Trustees shall have
the power to acquire a share of rents, lease payments or other gross income from or
a share of the profits from or a share in the equity or ownership of real property;

to sell, rent, lease, hire, exchange, release, partition, assign, Mortgage, pledge,
hypothecate, grant security interests in, encumber, negotiate, convey, transfer or
otherwise dispose of any or all of the property of the Trust by deeds, trust deeds,
assignments, bills of sale, transfers, leases, Mortgages, financing statements, security
agreements and other instruments for any of such purposes executed and delivered
for and on behalf of the Trust by one or more of the Trustees or by a duly authorized
officer, employee, agent or any nominee of the Trust;

to enter into leases, 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 perform the obligations of the Trust thereunder;

to borrow money from or incur indebtedness to any person, to guarantee, indemnify or
act as surety with respect to payment or performance of obligations of third parties; to
enter into other obligations on behalf of the Trust; and to assign, convey, transfer,
Mortgage, subordinate, pledge, grant security interests in, encumber or hypothecate
the property of the Trust to secure any of the foregoing;

without limit as to amount, 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 its property or engage in any other means of financing the Trust;

to lend money or other property of the Trust, whether secured or unsecured;

to incur and pay out of the property of the Trust any charges or expenses and disburse
any funds of the Trust, which charges, expenses or disbursements are, in the opinion
of the Trustees, necessary or incidental to or desirable for the carrying out of any of
the purposes of the Trust or conducting the affairs of the Trust including, without
limitation, taxes or other governmental levies, charges and assessments of whatever
kind or nature, imposed upon or against the Trustees in connection with the Trust or
the property of the Trust or upon or against the property of the Trust or any part thereof
and for any of the purposes herein;

to deposit funds of the Trust in banks, trust companies and other depositories, whether
or not such deposits will earn interest, the same to be subject to withdrawal on such
terms and in such manner and by such person or persons (including, without limitation,
any one or more Trustees, officers, agents or representatives) as the Trustees may
determine;

to possess and exercise all the rights, powers and privileges appertaining to the
ownership of or interest in all or any Mortgages or securities, issued or created by, or
interest in, any person, forming part of the assets of the Trust, to the same extent that
an individual might 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
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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 action generally or for any
particular meeting or action and may include the exercise of discretionary power;

to exercise any conversion privilege, subscription right, warrant or other right or option
available in connection with any property of the Trust at any time held by it and to make
payments incidental thereto; to consent, or otherwise patrticipate in or dissent from, the
reorganization, consolidation, amalgamation, merger or readjustment of the finances
of any person (other than the Trust), any of the securities of which may at any time be
held, directly or indirectly, by the Trust, including LP Units, or to the sale, Mortgage or
lease of the property of any such person; and to do any act with reference thereto,
including (without limitation) the delegation of discretionary powers, the exercise of
options, the making of agreements or subscriptions and the payment of expenses,
assessments or subscriptions which it may consider necessary or advisable in
connection therewith;

to elect, appoint, engage or employ officers for the Trust (including, without limitation,
the Chair of Trustees, Lead Trustee, Vice-Chair, President, Chief Executive Officer,
Chief Operating Officer, Chief Financial Officer, Secretary, Treasurer and such vice-
presidents and other officers as the Trustees may determine), who may be removed
or discharged at the discretion of the Trustees, such officers to have such powers and
duties, and to serve such terms as may be prescribed by the Trustees or by the
Trustees’ Regulations; to engage, appoint, employ or contract with any persons as
agents, representatives, employees or independent contractors or otherwise
(including, without limitation, real estate advisors, investment advisors, registrars,
underwriters, accountants, lawyers, real estate agents, property managers,
appraisers, brokers, architects, engineers, construction managers, general contractors
or otherwise) in one or more capacities, and to pay compensation from the Trust for
services in as many capacities as such persons may be so engaged or employed; and,
except as prohibited by law or this Declaration of Trust, to delegate any of the powers
and duties of the Trustees (including, without limitation, the power of delegation) to any
one or more Trustees, agents, representatives, officers, employees, independent
contractors or other persons without regard to whether such power, authority or duty
is normally granted or delegated by Trustees;

to collect, sue for and receive sums of money coming due to the Trust, and to engage
in, intervene in, prosecute, join, defend, compromise, abandon or adjust, by arbitration
or otherwise, any actions, suits, proceedings, disputes, claims, demands or other
litigation relating to the Trust, the assets of the Trust or the Trust’s affairs, to enter into
agreements therefor whether or not any suit is commenced or claim accrued or
asserted and, in advance of any controversy, to enter into agreements regarding the
arbitration, adjudication or settlement thereof;

to renew, modify, release, compromise, extend, consolidate or cancel, in whole or in
part, any obligation to or of the Trust;

to purchase and pay for, out of the assets of the Trust, insurance contracts and policies
insuring the assets of the Trust against any and all risks and insuring the Trust and/or
any or all of the Trustees, the Unitholders or officers of the Trust against 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, the
Unitholders or the officers of the Trust;
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to cause legal title to any of the assets of the Trust to be held by and/or in the name of
the Trustees, or by and/or in the name of the Trust or one or more of the Trustees or
any other 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 Trustees
are interested therein provided, however, that should legal title to any of the assets of
the Trust be held by and/or in the name of any person or persons other than the Trust,
the Trustees shall require such person or persons to execute a declaration of trust
acknowledging that legal title to such assets is held in trust for the benefit of the Trust;

to determine conclusively the allocation to capital, income or other appropriate
accounts for all receipts, expenses, disbursements and, property of the Trust;

to issue Units for such consideration as the Trustees may deem appropriate in their
sole discretion, such issuance to be subject to the terms and conditions of this
Declaration of Trust;

to make or cause to be made application for the listing on any stock exchange of any
Units or other securities of 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;

to prepare, sign and file or cause to be prepared, signed and filed any circular, offering
memorandum or similar document, and any amendment thereto and all agreements
contemplated therein or ancillary thereto or relating to or resulting from any offerings
of the Units or other securities issued or held by the Trust and to pay the cost thereof
and related thereto out of the property of the Trust whether or not such offering is or
was of direct benefit to the Trust or those persons (if any) who were Unitholders
immediately prior to such offering;

in addition to the mandatory indemnification provided for in Section 17.2, 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 depositary, the Transfer Agent or any escrow agent, to
such extent as the Trustees shall determine;

to determine conclusively the value of any or all of the property of the Trust 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;

prepare, execute and file the Trust's income tax returns, make all designations,
elections, determinations, allocations and applications under the Tax Act as the
Trustees consider to be reasonable in the circumstances and satisfy, perform and
discharge all obligations and responsibilities of the Trustees under the Tax Act
(including any obligations of the Trust under Part XlII of the Tax Act);

to do all such acts and things and to exercise such powers as may be delegated to the
Trustees by any person who co-owns real property with the Trust; and

to do all such other acts and things as are incidental to the foregoing, and to exercise
all powers that are necessary or useful to carry on the business of the Trust, to promote
any of the purposes for which the Trust is formed and to carry out the provisions of this
Declaration of Trust.
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4.5 Further Powers of the Trustees

The Trustees shall have the power to prescribe any form provided for or contemplated by this
Declaration of Trust. The Trustees may make, adopt, amend, or repeal regulations containing
provisions relating to the Trust, the conduct of its affairs, the rights or powers of the Trustees and the
rights or powers of the Unitholders or officers, provided that such regulations shall not be inconsistent
with law or with this Declaration of Trust and not, in the opinion of the Trustees, prejudicial to
Unitholders. The Trustees shall also be entitled to make any decisions, designations or determinations
not inconsistent with law or with this Declaration of Trust which they may determine are necessary or
desirable in interpreting, applying or administering this Declaration of Trust or in administering,
managing or operating the Trust. To the extent of any inconsistency between this Declaration of Trust
and any regulation, decision, designation or determination made by the Trustees, this Declaration of
Trust shall prevail and such regulation, decision, designation or determination shall be deemed to be
modified to eliminate such inconsistency. Any regulations, decisions, designations or determinations
made in accordance with this Section 4.5 shall be conclusive and binding upon all persons affected
thereby.

Subject to any agreement between the Trust and any Trustee and subject as otherwise herein
provided, the Trustees may from time to time in their discretion: appoint, employ, invest in, contract or
deal with any person including, without limitation, any Affiliate of any of them and any person in which
any one or more of them may be directly or indirectly interested and, without limiting the generality of
the foregoing, any Trustee may purchase, hold, sell, invest in or otherwise deal with real property or
other property of the same class and nature as may be held by the Trustees as property of the Trust,
whether for the Trustee’s own account or for the account of another (in a fiduciary capacity or
otherwise), without being liable to account therefor and without being in breach of his duties and
responsibilities hereunder.

4.6 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 bank 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 as the Trustees may designate, appoint or authorize from time to time.

4.7 Standard of Care

The exclusive standard of care required of the Trustees in exercising their powers and carrying out
their functions hereunder shall be that they exercise their powers and discharge their duties hereunder
as Trustees honestly, in good faith and in the best interests of the Trust and the Unitholders and in
connection therewith, that they exercise the degree of care, diligence and skill that a reasonably
prudent person would exercise in comparable circumstances. Unless otherwise required by law, no
Trustee shall be required to give bond, surety or security in any jurisdiction for the performance of any
duties or obligations hereunder. The Trustees in their capacity as Trustees shall not be required to
devote their entire time to the investments, business or affairs of the Trust.

No Trustee shall be liable in carrying out such Trustee’s duties under this Declaration of Trust except
in cases where the Trustee fails to act honestly, in good faith and in the best interests of the Trust and
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the Trust Unitholders or, in connection therewith, fails 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).

4.8 Fees and Expenses

As part of the expenses of the Trust, the Trustees may pay or cause to be paid out of the Trust's
property, fees, costs and expenses incurred in connection with the administration and management
of the Trust, including (without limitation), real property and brokerage commissions in respect of
investments and dispositions of real property made by the Trust, fees of auditors, accountants,
lawyers, engineers, appraisers and other agents, consultants and professional advisors employed by
or on behalf of the Trust, fees of stock exchanges and the cost of reporting or giving notices to
Unitholders. All costs, charges and expenses properly incurred by the Trustees on behalf of the Trust
shall be payable out of the Trust’s property.

4.9 Reliance Upon Trustees

Any person dealing with the Trust in respect of any matters pertaining to the assets of the Trust and
any right, title or interest therein or to securities of the Trust shall be entitled to rely on a certificate or
statutory declaration (including, without limiting the foregoing, a certificate or statutory declaration as
to the passing of a resolution of the Trustees) executed by any single Trustee or officer of the Trust
or, without limiting the foregoing, such other person as may be authorized by the Trustees as to the
capacity, power and authority of the Trustees or any such 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 to the application of any funds or property passing into the hands or control of the Trustees. The
receipt by or on behalf of the Trustees or officers of the Trust for monies or other consideration shall
be binding upon the Trust.

4.10 Determinations of Trustees Binding

All determinations of the Trustees which are made in good faith with respect to any matters relating to
the Trust, including, without limitation, whether any particular investment or disposition meets the
requirements of this Declaration of Trust, shall be final and conclusive and shall be binding upon the
Trust and all Unitholders (and, where the Unitholder is a Plan, or other similar fund or plan registered
under the Tax Act, upon plan beneficiaries and plan holders past, present and future) and Units of the
Trust shall be issued and sold on the condition and understanding that any and all such determinations
shall be binding as aforesaid.

411 Limitations on Liability of Trustees

@) Subiject to the standard of care set forth in Section 4.7, none of the Trustees nor any
officers, employees or agents of the Trust shall be liable to any Unitholder or any other
person in tort, contract or otherwise for any action taken or not 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; for
the loss or disposition of monies or securities; for any action or failure to act by any
person to whom the Trustees are permitted to delegate and have delegated any of
their duties hereunder; or 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 or pay monies owed to the
Trust, unless such liabilities arise out of a breach of the standard of care, diligence and
skill as set out in Section 4.7. If the Trustees have retained an appropriate expert,
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advisor or legal counsel 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, advisor or legal counsel and, notwithstanding any provision of this
Declaration of Trust, including, without limitation, the standard of care, diligence and
skill set out in Section 4.7 hereof, the Trustees shall not be liable for and shall be fully
protected from any action or refusal to act based on the advice of any such expert,
advisor or legal counsel which it is reasonable to conclude is within the expertise of
such expert, advisor or counsel to give.

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 unless such Trustee shall have failed to meet the standard of care
set out in Section 4.7. 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 unless such Trustee shall have failed to meet the standard
of care set out in Section 4.7. 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 unless such Trustee shall have failed to meet the standard of care set
out in Section 4.7. The Trust shall be solely liable therefor and resort shall be had
solely to the Trust’s property for payment or performance thereof unless such Trustee
shall have failed to meet the standard of care set out in Section 4.7.

In the exercise of the powers, authorities or discretion conferred upon the Trustees under this
Declaration of Trust, the Trustees are and shall be conclusively deemed to be acting as trustees of
the Trust’s property.

412

Conflict of Interest

Subject to Section 18.20, if a Trustee or officer of the Trust:

(@)

(b)

is a party to a material contract or transaction or proposed material contract or
transaction with the Trust (or an Affiliate thereof), including a material contract or
transaction involving the making or disposition of any investment in real property or a
joint venture agreement; or

is a director or officer of, or otherwise 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 (or an Affiliate thereof),

such Trustee or officer of the Trust shall disclose in writing to the Trustees or request to have entered
into the minutes of meetings of the Trustees or committee of Trustees, as the case may be, the nature
and extent of such interest as follows:

()

The disclosure required in the case of a Trustee shall be made:

() at the meeting of Trustees or committee of Trustees, as the case may be, at
which a proposed contract or transaction is first considered;

(i) if the Trustee was not then interested in a proposed contract or transaction, at
the first such meeting after he becomes so interested,;
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(iii) if the Trustee becomes interested after a contract is made or a transaction is
entered into, at the first meeting after he becomes so interested; or

(iv) if a person who is interested in a contract or transaction later becomes a
Trustee, at the first such meeting after he becomes a Trustee.

The disclosure required in the case of an officer of the Trust who is not a Trustee shall
be made:

(1) forthwith after such person becomes aware that the contract or transaction or
proposed contract or transaction is to be considered or has been considered
at a meeting of the Trustees or committee of Trustees;

(i) if such person becomes interested after a contract is made or transaction is
entered into, forthwith after such person becomes aware that he has become
so interested; or

(iii) if a person who is interested in a contract or a transaction later becomes an
officer of the Trust, forthwith after he becomes an officer of the Trust.

Notwithstanding Subsections 4.12(a) and 4.12(b), where this section applies to any
person in respect of a material contract or transaction or proposed material contract or
transaction that, in the ordinary course of the affairs of the Trust, would not require
approval by the Trustees, such person shall disclose in writing to the Trustees or
request to have entered into the minutes of meetings of the Trustees, or a committee
thereof, the nature and extent of such person’s interest forthwith after such person
becomes aware of the contract or transaction or proposed contract or transaction.

A Trustee referred to in this Section 4.12 shall not vote on any resolution to approve
the said contract or transaction unless the contract or transaction is:

0] one relating primarily to such Trustee’s direct remuneration as a Trustee,
officer, employee or agent of the Trust; or

(i) one for indemnity of such Trustee under Section 17.1 hereof or the purchase
or maintenance of liability insurance,

provided, however, that the presence of such Trustee at the relevant meeting or the
written recognition by such Trustee of any resolution in writing shall be counted toward
any quorum requirement or requirement that at least a minimum number of Trustees
or Independent Trustees act.

For the purposes hereof, a general notice to the Trustees by a Trustee or an officer of
the Trust disclosing that such person is a director or officer of or has a material interest
in a person and is to be regarded as interested in any contract made or any transaction
entered into with that person, is a sufficient disclosure of interest in relation to any
contract so made or transaction so entered into. In the event that a meeting of
Unitholders is called to confirm or approve a contract or transaction which is the subject
of a general notice to the Trustees, the notice and extent of the interest in the contract
or transaction of the person giving such general notice shall be disclosed in reasonable
detail in the notice calling the said meeting of Unitholders or in any information circular
to be provided by this Declaration of Trust or by law.
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Where a material contract is made or a material transaction is entered into between
the Trust and a Trustee or an officer of the Trust, or between the Trust and another
person in which a Trustee or an officer of the Trust is a director or officer or in which
he has a material interest:

such person is not accountable to the Trust or to the Unitholders for any profit or gain
realized from the contract or transaction; and

(1) the contract or transaction is neither void nor voidable, by reason only of that
relationship or by reason only that such person is present at or is counted to
determine the presence of a quorum at the meeting of the Trustees or
committee of Trustees that authorized the contract or transaction, if such
person disclosed such person’s interest in accordance with this Section 4.12,
and the contract or transaction was reasonable and fair to the Trust at the time
it was so approved.

(i) Notwithstanding anything in this Section 4.12, but without limiting the effect of
Subsection 4.12(f) hereof, a Trustee or an officer of the Trust, acting honestly
and in good faith, is not accountable to the Trust or to the Unitholders for any
profit or gain realized from any such contract or transaction by reason only of
such person holding such office or position, and the contract or transaction, if
it was reasonable and fair to the Trust at the time it was approved, is not by
reason only of such person’s interest therein void or voidable, where:

(i) the contract or transaction is confirmed or approved at a meeting of Unitholders
duly called for that purpose; and

(iv) the nature and extent of such person’s interest in the contract or transaction
are disclosed in reasonable detail in the notice calling the meeting or in any
information circular to be provided by this Declaration of Trust or by law.

Subject to Subsections 4.12(f), 4.12(h) and 4.12(i) hereof, where a Trustee or an officer
of the Trust fails to disclose such person’s interest in a material contract or transaction
in accordance with this Declaration of Trust or otherwise fails to comply with this
Section 4.12, the Trustees or any 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 contract or transaction and directing that such
person account to the Trust for any profit or gain realized.

Related Party Transactions

Other than in respect of transactions pursuant to the Arrangement, in the event of any
proposed purchase or sale of real property from or to a Related Party of the Trust, if
applicable, the Trust shall comply with the provisions of Multilateral Instrument 61-101
requiring the preparation of and provision of an independent valuation.

Without limitation and other than in respect of transactions pursuant to the
Arrangement, and in addition to the requirement, if any, under Multilateral Instrument
61-101 or this Declaration of Trust to obtain the approval of Unitholders, or to obtain
minority approval within the meaning of Multilateral Instrument 61-101, for any related
party transaction within the meaning of Multilateral Instrument 61-101, the Trust shall
not carry out a proposed purchase or sale of real property from or to a Related Party,
or otherwise effect a related party transaction unless such transaction is determined
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to be on commercially reasonable terms and is approved by a majority of the Trustees
who are not parties to such transaction, or who are not directors, officers or employees
of, or who do not have a material interest in, any person (other than the Trust) who is
a party to such transaction.

414 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's property 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 therein and any loss and damage it 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 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.

4.15 External Advisors

In connection with any transaction involving the Trust, including any transaction which requires the
approval of a majority of the Independent Trustees pursuant to Section 4.2 or otherwise, the board of
Trustees and the officers of the Trust shall have the authority to retain external legal counsel,
consultants or other advisors to assist it in negotiating and completing such transaction without, in the
case of the board of Trustees, consulting or obtaining the approval of any officer of the Trust

ARTICLE 5
CHAIR, LEAD TRUSTEE, OFFICERS OF THE TRUST

5.1 General

The Trust shall have a Chair of Trustees, and may have one or more other officers as the Trustees
may appoint from time to time, including without limitation a Chief Executive Officer and Chief Financial
Officer. Any officer of the Trust, other than the Chair of Trustees may, but need not be, a Trustee. One
person may hold two or more offices. Officers of the Trust may be appointed and, without prejudice to
rights under any employment contract, removed or discharged, and their powers, responsibilities and,
in the case of the Chief Financial Officer, remuneration, determined by the Trustees and, in the
absence of such determination, their responsibilities shall be those usually applicable to the office
held. A majority of officers so appointed shall be Residents.

5.2 Chair of Trustees

The Chair of Trustees shall be appointed from among the Trustees. When present, the Chair of
Trustees shall be chairperson of meetings of Trustees and Unitholders and shall have such other
powers and duties as the Trustees may determine from time to time to manage the affairs of the board
of Trustees and monitor the effectiveness of the Trustees, subject to those powers granted to the Lead
Trustee.

53 Lead Trustee

Provided that the Chair of Trustees is not an Independent Trustee, the lead trustee (the “Lead
Trustee”) shall be appointed from among the Trustees. The Lead Trustee must be an Independent
Trustee. The Lead Trustee will act as an effective leader of the board of Trustees in respect of matters
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required to be considered by the Independent Trustees only, and will ensure that the board of Trustee’s
agenda will enable it to successfully carry out its duties.

54 Term of Office

The Chair of Trustees, Lead Trustee and any officer appointed by the Trustees shall hold such position
until his or her successor is elected or appointed, provided, without prejudice to rights under any
employment contract, that the Trustees may at any time remove an officer from office at any time in
their sole discretion.

5.5 Independent Contractors

Any office of the Trust appointed by the Trustees may be held by an individual who is not an employee
of the Trust but has been retained by the Trust to hold such office or act in such capacity pursuant to
a service agreement entered into between the Trust and that individual or that individual’s employer.
For greater certainty, an individual whose services are provided to the Trust pursuant to Limited
Partnership Agreements may serve any office or act in the capacity of an officer of the Trust.

ARTICLE 6
INVESTMENT GUIDELINES AND OPERATING POLICIES

6.1 Investment Guidelines

Notwithstanding any other provision hereof, the assets of the Trust may be invested only with the
approval of the Trustees and only in accordance with the following restrictions:

€)) the Trust may only invest, directly or indirectly, in interests (including fee ownership
and leasehold interests) in income-producing commercial real estate located in
Canada or the United States and assets ancillary thereto necessary for the operation
of such real estate and such other activities as are consistent with the other investment
guidelines of the Trust;

(b) notwithstanding anything else contained in the Declaration of Trust, the Trust shall not
directly or indirectly make any investment, take any action or omit to take any action
where such investment, action or omission would result in Units not being units of a
“unit trust” or a “mutual fund trust” within the meaning of the Tax Act or that would
result in the Units not being qualified investments for Exempt Plans, or that would
cause the Trust or a Subsidiary of the Trust to be subject to tax under Part XII.2 of the
Tax Act;

(c) notwithstanding anything else in this Declaration of Trust, the Trust shall not directly
or indirectly make any investment, take any action or omit to take any action where
such investment, action or omission would result in the Trust or any of its Subsidiaries
being subject to the special tax applicable to a “SIFT trust” within the meaning of
subsection 122.1(1) of the Tax Act or a “SIFT partnership” within the meaning of
subsection 197(1) of the Tax Act (unless in the best interests of the Unitholders as
determined by the Trustees acting reasonably);

(d) other than the acquisition of the REIT Properties, the Trust shall not invest in any
interest in a single real property if, after giving effect to the proposed investment, the
cost to the Trust of such investment (net of the amount of debt incurred or assumed in
connection with such investment) will exceed the greater of $20,000,000 or 20% of
Gross Book Value at the time the investment is made;
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the Trust may, directly or indirectly, invest in a joint venture arrangement for the
purposes of owning interests or investments otherwise permitted to be held by the
Trust, provided that such joint venture arrangement contains terms and conditions
which, in the opinion of the Independent Trustees, are commercially reasonable,
including without limitation such terms and conditions relating to restrictions on the
transfer, acquisition and sale of the Trust’s and any joint venturer’s interest in the joint
venture arrangement, provisions to provide liquidity to the Trust, provisions to limit the
liability of the Trust and its Unitholders to third parties, and provisions to provide for
the participation of the Trust in the management of the joint venture arrangement. For
purposes hereof, a “joint venture arrangement” is an arrangement between the Trust
and one or more other persons pursuant to which the Trust, directly or indirectly,
conducts an undertaking for one or more of the purposes set out in the investment
guidelines of the Trust and in respect of which the Trust may hold its interest jointly or
in common or in another manner with others either directly or through the ownership
of securities of a corporation or other entity;

except for temporary investments held in cash, deposits with a Canadian chartered
bank or trust company registered under the laws of a province of Canada, deposits
with a savings institution, trust company, credit union or similar financial institution that
is organized or chartered under the laws of a state or of the United States short-term
government debt securities or money market instruments maturing prior to one year
from the date of issue and except as permitted pursuant to the investment guidelines
and operating policies of the Trust, the Trust may not hold securities of a person other
than to the extent such securities would constitute an investment in real property (as
determined by the Trustees) and provided further that, notwithstanding anything
contained in the Declaration of Trust to the contrary, but in all events subject to
paragraph (b) above, the Trust may hold securities of a person: (i) acquired in
connection with the carrying on, directly or indirectly, of the Trust’s activities or the
holding of its assets; or (i) which focuses its activities primarily on the activities
described in paragraph (a) above, provided in the case of any proposed investment or
acquisition which would result in the beneficial ownership of more than 10% of the
outstanding securities of an issuer (the “Acquired Issuer”), the investment is made
for the purpose of subsequently effecting the merger or combination of the business
and assets of the Trust and the Acquired Issuer or for otherwise ensuring that the Trust
will control the business and operations of the Acquired Issuer;

the Trust shall not invest in rights to or interests in mineral or other natural resources,
including oil or gas, except as incidental to an investment in real property;

the Trust shall not invest, directly or indirectly, in operating businesses unless such
investment is an indirect investment and is incidental to a transaction:

® where revenue will be derived, directly or indirectly, principally from real
property that is capital property for purposes of the Tax Act; or

(i) which principally involves the ownership, maintenance, development,
improvement, leasing or management, directly or indirectly, of real property
that is capital property for purposes of the Tax Act (in each case as determined
by the Trustees);

the Trust shall not invest in raw land for development, except (i) for existing properties
with additional development or properties adjacent to existing properties of the Trust
for the purpose of the renovation or expansion of existing properties, or (i) the
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development of new properties which will be capital property of the Trust, provided that
the aggregate value of the investments of the Trust in raw land, excluding raw land
under development, after giving effect to the proposed investment, will not exceed 5%
of Gross Book Value;

the Trust may invest in mortgages and mortgage bonds (including participating or
convertible mortgages) and similar instruments where:

(1) the real property which is security therefor is income producing real property
which otherwise meets the other investment guidelines of the Trust; and

(i) the aggregate book value of the investments of the Trust in mortgages, after
giving effect to the proposed investment, will not exceed 15% of Gross Book
Value; and

the Trust may invest an amount (which, in the case of an amount invested to acquire
real property, is the purchase price less the amount of any debt incurred or assumed
in connection with such investment) up to 15% of the Gross Book Value of the Trust in
investments which do not comply with one or more of paragraphs (a), (e), (f), (h) and

0.

For the purpose of the foregoing restrictions, the assets, liabilities and transactions of a corporation or
other entity wholly or partially-owned by the Trust will be deemed to be those of the Trust on a
proportionate consolidation basis. In addition, any references in the foregoing to investment in real
property will be deemed to include an investment in a joint venture arrangement that invests in real

property.
6.2

Operating Policies

The operations and affairs of the Trust are to be conducted in accordance with the following policies:

(@)

(b)

()

the Trust shall not purchase, sell, market or trade in currency or interest rate futures
contracts otherwise than for hedging purposes where, for the purposes hereof, the
term “hedging” has the meaning ascribed thereto by National Instrument 81-102 —
Mutual Funds adopted by the Canadian Securities Administrators, as replaced or
amended from time to time;

(i) any written instrument creating an obligation which is or includes the granting by the
Trust of a mortgage; and (i) to the extent the Trustees determine to be practicable and
consistent with their fiduciary duties to act in the best interest of the Unitholders, any
written instrument which is, in the judgment of the Trustees, a material obligation, shall
contain a provision, or be subject to an acknowledgement to the effect, that the
obligation being created is not personally binding upon, and that resort must not be
had to, nor will recourse or satisfaction be sought from, by lawsuit or otherwise the
private property of any of the Trustees, Unitholders, annuitants or beneficiaries under
a plan of which a Unitholder acts as a trustee or carrier, or officers, employees or
agents of the Trust, but that only property of the Trust or a specific portion thereof is
bound; the Trust, however, is not required, but must use all reasonable efforts, to
comply with this requirement in respect of obligations assumed by the Trust upon the
acquisition of real property;

the Trust may engage in construction or development of real property: (i) to maintain
its real properties in good repair or to improve the income producing potential of
properties in which the Trust has an interest; and (ii) to develop new properties that
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will be capital properties of the Trust on completion, provided that the aggregate value
of the investments of the Trust in properties under development after giving effect to
the proposed investment in the construction or development, will not exceed 15% of
Gross Book Value;

title to each real property shall be held by and registered in the name of the Trust, the
Trustees or a corporation or other entity wholly-owned, directly or indirectly, by the
Trust or jointly-owned, directly or indirectly, by the Trust, with joint venturers; provided
that, where land tenure will not provide fee simple title, the Trust, the Trustees or a
corporation or other entity wholly-owned, directly or indirectly, by the Trust or jointly
owned, directly or indirectly, by the Trust shall hold a land lease as appropriate under
the land tenure system in the relevant jurisdiction;

at no time shall the Trust incur indebtedness aggregating more than 15% of Gross
Book Value (excluding debt with an original maturity of one year or more falling due in
the next 12 months or variable rate debt for which the Trust has entered into interest
rate swap agreements to fix the interest rate for a one year period or more) at floating
interest rates or having maturities of less than one year;

the Trust shall not incur or assume any indebtedness if, after giving effect to the
incurrence or assumption of such indebtedness, the total indebtedness of the Trust
would be more than 65% of Gross Book Value;

the Trust shall not directly or indirectly guarantee any indebtedness or liabilities of any
kind of a third party, except indebtedness or liabilities assumed or incurred by an entity
in which the Trust holds an interest, directly or indirectly, or by an entity jointly owned
by the Trust with joint venturers and operated solely for the purpose of holding a
particular property or properties, where such indebtedness, if granted by the Trust
directly, would cause the Trust to contravene its investment guidelines or operating
policies. The Trust is not required but shall use its reasonable best efforts to comply
with this requirement (i) in respect of obligations assumed by the Trust pursuant to the
acquisition of real property; or (ii) if doing so is necessary or desirable in order to further
the initiatives of the Trust permitted under the Declaration of Trust, provided for the
avoidance of doubt that the Trust shall not directly or indirectly guarantee any
indebtedness or liability of any person if such guarantee would result in the Trust failing
to qualify as a “mutual fund trust” for purposes of the Tax Act, or would otherwise
violate the requirements of Section 6.1(b) described above;

the Trust shall directly or indirectly obtain and maintain at all times property insurance
coverage in respect of potential liabilities of the Trust and the accidental loss of value
of the assets of the Trust from risks, in amounts, with such insurers, and on such terms
as the Trustees consider appropriate, taking into account all relevant factors including
the practice of owners of comparable properties;

the Trust shall have obtained an appraisal of each real property that it intends to
acquire and an engineering survey with respect to the physical condition thereof, in
each case, by an independent and experienced consultant, unless the requirement for
such an appraisal or engineering survey is waived by the Independent Trustees; and

other than the REIT Properties, the Trust shall obtain a Phase | environmental site
assessment of each real property to be acquired by it and, if the Phase | environmental
site assessment report recommends that a further environmental site assessment be
conducted, the Trust shall have conducted such further environmental site
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assessments as the Trustees determine, in each case by an independent and
experienced environmental consultant; as a condition to any acquisition such
assessments shall be satisfactory to the Trustees.

For the purpose of the foregoing investment guidelines and operating policies, the assets, liabilities
and transactions of a corporation or other entity wholly or partially-owned by the Trust will be deemed
to be those of the Trust on a proportionate consolidation basis, except in the case of paragraphs (b)
and (c) of the of the investment guidelines to the extent such consolidation would be inconsistent with
the applicable requirements under the Tax Act. In addition, any references in the foregoing investment
guidelines and operating policies to investment in real property will be deemed to include an
investment in a joint venture arrangement that invests in real property.

6.3 Amendments to Investment Guidelines and Operating Policies

All of the investment guidelines set out in Section 6.1 and the operating policies contained in
Subsections 6.2(a), 6.2(f), 6.2(g), 6.2(h) and 6.2(j)) may be amended only with the approval of two-
thirds of the votes cast by Unitholders at a meeting called for such purpose. The remaining operating
policies may be amended with the approval of a majority of the votes cast by Unitholders at a meeting
called for such purpose.

Notwithstanding the foregoing paragraph, if at any time a government or regulatory authority having
jurisdiction over the Trust or any property of the Trust shall enact any law, regulation or requirement
which is in conflict with any investment guideline or operating policy of the Trust then in force (other
than Section 6.1(b) or Section 6.1(c)), such investment guideline or operating policy in conflict shall, if
the Trustees on the advice of legal counsel to the Trust so resolve, be deemed to have been amended
to the extent necessary to resolve any such conflict and, notwithstanding anything to the contrary, any
such resolution of the Trustees shall not require the prior approval of Unitholders.

6.4 Tax Status

The Trustees shall cause the Trust to elect, in its return of income for the first taxation year of the
Trust, pursuant to Subsection 132(6.1) of the Tax Act, that the Trust be deemed to be a “mutual fund
trust” for the purposes of the Tax Act from the date it was established, provided that prior to filing such
return of income the Trust has sufficient unitholders so as to be entitled to make such election and has
otherwise complied with the requirements thereof. Notwithstanding anything else contained in this
Declaration of Trust, the Trust shall not make any investment, take any action or omit to take any
action that would result in the Trust failing or ceasing to qualify as a “mutual fund trust” within the
meaning of the Tax Act and the Trust shall use its reasonable efforts not to be liable for SIFT Tax at
any time, provided it is in the best interests of Unitholders as determined by the Trustees, acting
reasonably.

6.5 Application of Investment Guidelines and Operating Policies

With respect to the investment guidelines and operating policies contained in Sections 6.1 and 6.2
and where any maximum or minimum percentage limitation is specified in any of the guidelines and
policies therein contained, such guidelines and policies shall, unless otherwise specified, be applied
on the basis of the relevant amounts calculated immediately after the making of such investment or
the taking of such action. Any subsequent change relative to any percentage limitation, which results
from a subsequent change in the Gross Book Value, will not require divestiture of any investment.

6.6 Regulatory Matters

If at any time a government or regulatory authority having jurisdiction over the Trust or any property of
the Trust shall enact any law, regulation or requirement which is in conflict with any investment



-31 -

guideline of the Trust then in force (other than Subsection 6.1(b)), such guideline in conflict shall, if the
Trustees on the advice of legal counsel to the Trust so resolve, be deemed to have been amended to
the extent necessary to resolve any such conflict and, notwithstanding anything to the contrary herein
contained, any such resolution of the Trustees shall not require the prior approval of Unitholders.

7.1

(@)

(b)

(©)

(d)

7.2

(@)

(b)

(€)

(d)

ARTICLE 7
UNITS

Units

The beneficial interests in the Trust shall be divided into interests of two classes,
described and designated as “Trust Units” and “Special Voting Units”, respectively,
which shall be entitled to the rights and subject to the limitations, restrictions and
conditions set out herein. Each Trust Unit and Special Voting Unit shall vest
indefeasibly in the holder thereof and the interest of each Unitholder shall be
determined by the number of Trust Units and Special Voting Units registered in the
name of the Unitholder.

The number of Trust Units and Special Voting Units that the Trust may issue shall be
unlimited.

The issued and outstanding Trust Units and Special Voting Units may be subdivided
or consolidated from time to time by the Trustees without notice to or approval of the
holders of Trust Units or holders of Special Voting Units.

Units may be represented by Unit Certificates, DRS Advice or pursuant to the book-
based system of CDS in accordance with Section 7.14

Special Voting Units

Each Special Voting Unit shall have no economic entittement in the Trust or in the
distributions or assets of the Trust, but shall entitle the holder of record thereof to a
number of votes at any meeting of the Unitholders equal to the number of Trust Units
that may be obtained upon the exchange of the exchangeable security, including a
Class B LP Unit, to which such Special Voting Unit is attached. Special Voting Units
may only be issued in connection with or in relation to securities exchangeable into
Trust Units, including Class B LP Units, for the purpose of providing voting rights with
respect to the Trust to the holders of such securities.

Special Voting Units shall not be transferable separately from the exchangeable
securities to which they are attached and will automatically be transferred upon the
transfer of any such exchangeable securities.

Upon the exchange or surrender of an exchangeable security for a Trust Unit, the
Special Voting Unit attached to such exchangeable security will automatically be
redeemed and cancelled for no consideration without any further action of the
Trustees, and the former holder of such Special Voting Unit will cease to have any
rights with respect thereto.

Concurrently with the issuance of exchangeable securities issued from time to time to
which Special Voting Units would be attached, the Trust shall enter into such
agreements (including an Exchange Agreement and a Limited Partnership Agreement)
as may be necessary or desirable to properly provide for the terms of the
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exchangeable securities, including to provide for the voting of such Special Voting
Units.

7.3 Trust Units

Each Trust Unit shall represent a proportionate, undivided beneficial ownership interest in the Trust
and shall confer the right to one vote at any meeting of Unitholders and to participate pro rata in any
distributions by the Trust, whether of net income, Net Realized Capital Gains of the Trust or other
amounts, and, in the event of termination or winding-up of the Trust, in the net assets of the Trust
remaining after satisfaction of all liabilities. No Trust Unit shall have any preference or priority over any
other. Trust Units shall rank among themselves equally and rateably without discrimination, preference
or priority. Notwithstanding the foregoing and for the avoidance of doubt, the Trust may pay Bonus
Distributions in accordance with the terms of any applicable DRIP.

7.4 Consideration for Trust Units

No Trust Units shall be issued other than as fully paid and non-assessable and a Trust Unit shall not
be fully paid until the consideration therefor has been received in full by or on behalf of the Trust,
provided that Trust Units may be issued and sold on an instalment basis, in which event beneficial
ownership of such Units may be represented by instalment receipts, but shall otherwise be non-
assessable. The consideration for any Trust Unit shall be paid in money or in property or in past
services that are not less in value than the fair equivalent of the money that the Trust would have
received if the Trust Unit had been issued for money. In determining whether property or past services
are the fair equivalent of consideration paid in money, the Trustees may take into account reasonable
charges and expenses of organization and reorganization and payments for property and past services
reasonably expected to benefit the Trust.

7.5 Re-Purchase of Initial Trust Unit by Trust

The Trust may re-purchase the Initial Trust Unit from the Initial Unitholder at any time, and the Initial
Unitholder will at such time sell the Initial Trust Unit to the Trust, for a purchase price of $100 and,
upon the completion of such purchase and sale, the Initial Trust Unit shall be cancelled and shall no
longer be outstanding for any purpose of this Declaration of Trust.

7.6 Pre-Emptive Rights

Subject to any binding agreement entered into by the Trust (including an Exchange Agreement), no
person shall be entitled, as a matter of right, to subscribe for or purchase any Units of the Trust,
whether by pre-emptive right or otherwise.

7.7 Fractional Units

If as a result of any act of the Trustees hereunder any person becomes entitled to a fraction of a Trust
Unit, such fractional Trust Unit may either be issued, or rounded down to the nearest whole Trust Unit.
Fractional Trust Units will not entitle the holder thereof to vote, except to the extent that such fractional
Trust Units may represent in the aggregate one or more whole Trust Units.

7.8 Allotment and Issue

The Trustees may allot and issue Trust Units at such time or times and in such manner (including,
without limitation, as consideration for the acquisition of new properties or assets, pursuant to any
incentive or option plan established by the Trust from time to time or any DRIP or pursuant to a
unitholder rights plan of the Trust) and for such consideration and to such person, persons or class of
persons as the Trustees in their sole discretion shall determine. Special Voting Units may only be
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issued in connection with or in relation to exchangeable securities, including Class B LP Units, for the
purpose of providing voting rights to the holders of such securities with respect to the Trust. In the
event that Trust Units are issued in whole or in part for consideration other than money, the resolution
of the Trustees allotting and issuing such Trust Units shall express the fair equivalent in money of the
other consideration received. The price or value of the consideration for which Trust Units may be
issued will be determined by the Trustees in their sole discretion, generally in consultation with
investment dealers or brokers who may act as underwriters in connection with offerings of Trust Units.

7.9 Rights, Warrants and Options

The Trust may create and issue rights, warrants or options or other instruments or securities to
subscribe for fully paid Trust Units which rights, warrants, options, instruments or securities may be
exercisable at such subscription price or prices and at such time or times as the Trustees may
determine. The rights, warrants, options, instruments or securities so created may be issued for such
consideration or for no consideration, all as the Trustees may determine. A right, warrant, option,
instrument or security shall not be a Unit and a holder thereof shall not be a Unitholder. Upon the
approval by the Independent Trustees of any unit option plan for the Trustees, officers and/or
employees of the Trust or any Subsidiary of the Trust and/or their personal holding companies or
family trusts and/or persons who provide services to the Trust (including pursuant to any Limited
Partnership Agreements), the Governance, Compensation and Nominating Committee may
recommend to the Trustees the granting of options upon the terms and subject to the conditions set
forth in such plan.

Subject to the provisions of Article 6 hereof, the Trustees may create and issue indebtedness of the
Trust in respect of which interest, premium or principal payable thereon may be paid, at the option of
the Trust or the holder, in fully paid Trust Units, or which indebtedness, by its terms, may be convertible
into Trust Units at such time and for such prices as the Trustees may determine. Any indebtedness so
created shall not be a Trust Unit and a holder thereof shall not be a Trust Unitholder unless and until
fully paid Trust Units are issued in accordance with the terms of such indebtedness.

7.10 Commissions and Discounts

The Trustees may provide for the payment of commissions or may allow discounts to persons in
consideration of their subscribing or agreeing to subscribe, whether absolutely or conditionally, for
Trust Units or other securities issued by the Trust or of their agreeing to procure subscriptions therefor,
whether absolute or conditional.

7.11 Transferability

The Trust Units are freely transferable and, except as stipulated in Section 7.12, the Trustees shall
not impose any restriction on the transfer of Trust Units by any Trust Unitholder except with the consent
of such Trust Unitholder. Special Voting Units will not be transferable separately from the
exchangeable securities, including Class B LP Units, to which they are attached and will be
automatically transferred upon the transfer of such Class B LP Unit.

7.12 Transfer of Trust Units

@) Subject to the provisions of this Article 7, the Trust Units shall be for all purposes of
the Trust and this Declaration of Trust, personal and moveable property, and 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 recorded on the Register maintained by
the Trustees, the Trust or the Transfer Agent or in the case of the Initial Trust Unit, the
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transfer has been approved by the Trustees. No transfer of a Trust Unit shall be
recognized unless such transfer is of a whole Trust Unit.

(b) Subject to the provisions of this Article 7, Trust Units shall be transferable on the
Register only by the holders 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 or to the Transfer Agent 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 or
the Transfer Agent. Upon such delivery the transfer shall be recorded on the Register
or branch transfer registers and a new Unit Certificate or DRS Advice for the Trust
Units shall be issued to the transferee and a new Unit Certificate or DRS Advice for
the balance of Trust Units not transferred shall be issued to the transferor.

Unit Certificates or DRS Advice representing any number of Trust Units may be exchanged without
charge for Unit Certificates or DRS Advice representing an equivalent number of Trust Units in the
aggregate. Any exchange of Unit Certificates or DRS Advice may be made at the offices of the Trust
or the Transfer Agent where registers are maintained for Unit Certificates or DRS Advice pursuant to
the provisions of this Article 7. Any Unit Certificates or DRS Advice tendered for exchange shall be
surrendered to the Trustees or appropriate Transfer Agent and then shall be cancelled.

7.13 Non-Resident Ownership Constraint

At no time may Non-Residents be the beneficial owners of more than 49% of the Trust Units
(determined on a basic or fully diluted basis) then outstanding and the Trustees will inform the Transfer
Agent of this restriction. The Trustees may require a registered holder of Trust Units to provide the
Trustees with a declaration as to the jurisdictions in which beneficial owners of Trust Units are resident
and as to whether such beneficial owners are Non-Residents. If the Trustees become aware, as a
result of acquiring such declarations as to beneficial ownership or as a result of any other
investigations, that the beneficial owners of 49% of the Trust Units (determined on a basic or fully
diluted basis) then outstanding are, or may be, Non-Residents or that such a situation is imminent,
the Trustees may make a public announcement thereof and the Transfer Agent 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 declaration in form and content satisfactory to the Trustees that the person is not a
Non-Resident and does not hold such Trust Units for the benefit of Non-Residents.

If, notwithstanding the foregoing, the Trustees determine that more than 49% of the Trust Units
(determined on a basic or fully diluted basis) then outstanding are held by Non-Residents, the Trustees
may send a notice to such Non-Resident holders of Trust Units chosen in inverse order to the order
of acquisition or registration or in such other 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 60 days. If the securityholders receiving such notice have not sold the specified number of
Trust Units or provided the Trustees with satisfactory evidence that they are not Non-Residents within
such period, the Trustees may, on behalf of such securityholders sell such Trust Units without further
notice and, in the interim, shall suspend the voting and distribution rights attached to such Trust Units
(other than the right to receive the net proceeds from the sale). Upon such sale or conversion, the
affected holders shall cease to be holders of the relevant Trust Units and their rights shall be limited
to receiving the net proceeds of sale, upon surrender of the certificates, if any, representing such Trust
Units subject to the right to receive payment of any distributions declared by the Trustee which are
unpaid and owing to such holders. The Trustees shall have no liability for the amount received
provided that they act in good faith. The Trust may direct its Transfer Agent to do any of the foregoing.
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Special Voting Units (together with the exchangeable securities, including Class B LP Units, to which
they are attached) may not be transferred to Non-Residents.

For greater certainty, the Trust may sell Units in accordance with the terms hereof despite the fact that
the Trust does not possess the Unit Certificate or Unit Certificates, if any, or DRS Advice, if any,
representing the Units at the time of the sale. Where, in accordance with this Section 7.13, Units are
sold by the Trust without possession of the Unit Certificate or Unit Certificates, if any, or DRS Advice,
if any, representing the same and, after the sale, a person establishes that it is a bona fide purchaser
without notice of the Units from the Unitholder, then, subject to applicable law:

€)) the Trust shall be entitled to treat the Units so purchased by the bona fide purchaser
as validly issued and outstanding Units in addition to the Units sold by the Trust; and

(b) notwithstanding any other provisions of this Declaration of Trust, the Trust is entitled
to the deposit made with respect to such sale and shall add the amount of the deposit
to the capital account maintained by the Trust in respect of outstanding Units.

The Trustees shall have the sole right and authority to make any determination required or
contemplated under this Section 7.13. The Trustees shall make all determinations necessary for the
administration of the provisions of this Section 7.13 and, without limiting the generality of the foregoing,
if the Trustees consider that there are reasonable grounds for believing that a contravention of the
non-resident ownership restriction 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. Notwithstanding the foregoing, the
Trustees may delegate, in whole or in part, their power to make a determination to any officer of the
Trust.

Notwithstanding the foregoing, the Trustees may determine not to take any of the actions described
above if the Trustees have been advised by legal counsel that the failure to take any of such actions
would not adversely impact the status of the Trust as a “mutual fund trust” for purposes of the Tax Act
or, alternatively, may take such other action or actions as may be necessary to maintain the status of
the Trust as a “mutual fund trust” for purposes of the Tax Act.

7.14 Book Based System

Units may be represented in the form of one or more fully registered unit certificates held by, or on
behalf of, CDS, as custodian of such certificates for the participants of CDS, registered in the name of
CDS, orits nominee, and registration of ownership and transfers of Units may be effected to the book-
based system administered by CDS.

7.15 Redemption of Trust Units

€)) Each Trust Unitholder shall be entitled to demand, at any time, the Trust to redeem
from time to time 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.

® To exercise a Trust Unitholder’s right to require redemption under this Section
7.15, a duly completed and properly executed notice requiring the Trust to
redeem Trust Units, in a form approved by the Trustees, together with written
instructions as to the number of Trust Units to be redeemed, 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
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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 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 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.

Upon receipt by the Trust of the notice to redeem Trust Units, and other
required documentation, if any, in accordance with this Section 7.15, the
holder of the Trust Units tendered for redemption shall be entitled to receive
a price per Trust Unit (the “Redemption Price”) equal to the lesser of

(A) 90% of the “market price” of the Trust Units calculated as of the date
(the “Redemption Date”) on which the Trust Units were surrendered
for redemption; and

(B) 100% of the “closing market price” on the Redemption Date;

For the purposes of this calculation, “market price” of a Trust Unit as at a
specified date will be:

x) an amount equal to the weighted average trading price of a Trust Unit
on the principal exchange or market on which the Trust Units are listed
or quoted for trading during the period of ten consecutive trading days
ending on such date;

) an amount equal to the weighted average of the closing market prices
of a Trust Unit on the principal exchange or market on which the Trust
Units are listed or quoted for trading during the period of ten
consecutive trading days ending on such date, if the applicable
exchange or market does not provide information ne