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Eastern Ontario Qutaouais Regional Council
Meeting of the Executive
Thursday, October 10 20241 9 AM

Living Call Statement of the Regional Councll

The Eastern Ontario Outaouais Regional Council seeks to support and strengthiaisthies of its Communities

of Faith as well as the ministry of al|l Godods peo
As we seek to carry out this ministry, we wil/| b e
service. This means that in our work as a Regional Council we will actively seek equity for, and participation fron
the full diversityof God s Cr eati on; seeking racial justice, |ide

sexual orientations, gender identities and expressions, valuing linguistic and cultural diversity, seeking to inclu
all who face challenges with their mentatlgshysical health or social and economic circumstances.

We will carry out our ministry with people in all seasons of life as we honour our relationship with Indigenous
Peoples and nurture ecological justice. We will work to effectively and respectfully communicate with one|anothe
so that no one is left behind.

IN ATTENDANCE

Rev. Susan DeHaan President

SusarHutton, DLM PastPresident

Jim Allen Member

Gayle Barks Member

Rev. Nancy Best Member

Liz Church Member

Nancy Hazen Member

Rev. Eric HéberDaly Active Member, Executive Minister

Micheline Montreuil, DM Member

Catherine Ryan Member

Sue Smarkala Member

Dana Ducette Corresponding Member, Minister, Youth and Young Adults

Natalie Matkovsky Corresponding Member, Communications and Administration

Joel Miller Program Assistant to Executive Minister, Recording Secretary

Rev. Mary RoyaDuczek Corresponding Membe€ommunity of Faith and Network
Support Minister

REGRETS/ABSENT

Rev. Cindy Casey PresidentElect

Rev. Ryan Kim Member

Rev.Erin Mcintyre Member

This meeting of the Eastern Ontario Oudre@pwaitd nRed
centenni al anni ver sdfroyr wonrfkoirnma td roonu pi;n croer enigwe ead idv a
reporting from the rreecgditidviea Imi mad recsi If rtorme & shuer ePra;st o
meeting held on Sepltremmermebhdat20hn4, t Bl 2eisOcle5n dMOTol
regarding North Agusta Pastoral Charge and r eaan i
received updates regarding the M eadditydaftfeamsomae ekF
Through Property Le@ldreirsthi pniTead €Ckhgacddd GUreistt eed v
agr ee(nmerndder of t he adnady Rautp elrth r AAM@ane@d £their cegar di n
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stread t Dahpbdebbjel024dsgbagiranalmegdti ma:i

council 6s egt bhep
being planned for dupdafFaebl refgaklkRbg Velcemtvar ylaAssocCi
request for support from Manotick United Churdch rega
updates regardiomgd€ampfAwdssomdeay at 10: 30 AM)

Call to Order i Rev. Susan DeHaaRresidentalls the meeting to ordat 9:07 AM.

filn the name of the Lord Jesus Chri st , the only sove
Ontario Outaouais Regional Council of the United Church of Canada, | hereby declBseethuivemeeting duly
constituted and to be in session for conducting the I

A Time of Prayer for Communities of Faith I Rev. Susan DeHaan; prayers for the following United Churches:
CassburpPembroke: Mount ZiarKemptville: St. John;sAugusta

Prayer request®r Pastoral Charges in Eastern Ontario Outaouais Regional Cammndiking sharetthrough the
following website https://www.prayercycles.ca/easternontariooutaouais

Land Acknowledgement & Opening Devotiong Cathy Ryarsharedhe land acknowledgement used by South

Crosby Public Schodh Elgin, Ontario The student$éearn to expresgratitude for the land's resources ard

committed to environmental stewardship and learning about Indigenous cularpart of opening devotions,

Cathy reflected on a story (resource: Chicken Soup for the &wdil)fted out its main teachingg:Re mi nd your s e
how much Jesus AlPovwegd d otrh ey oautr h eernde mi .eDevtiorftiReowag dloged y o ur
witht he reciting of The Lordo6s Prayer.

Circle time for sharing; moments closest to God All areinvitedto share.

Appointment of an Equity Monitor for this Meeting
2024-10-10 001MOTION (S. HuttorlL. Church That the Eastern Ontario OutaouRisgional Council Executive
appoins Jim Allen,as Equity Monitor for this meetin@ARRIED

Minutes of September 12, 2024
2024-10-10 02 MOTION (G. BarkgJ. Allen) Thatthe Eastern Ontario Outaouais Regional Council Executive
accept the minutes &eptember 12, 202amended: Rev. Natalie Matkovsky was abs€ARRIED

Business Arising
a) Centennial Anniversary / AGM in 20257 Recommendations from working groupindy Casey, Liz
Church, Sue Hutton, Susan DeHaan, Erin Mcintyre, Sue Smarkala

Sue Hutton, DLM, shared that@essibility is a going concermyvited members teendworking group its
ideas for how centennial Anniversary should unfold (poskible venues)t was suggesteds a possible
venue to hold the meeting again at the arer&miths Falls.

Rev.Susan DeHaashared with the Executivbat she will be on vacation until Novembe#"b&ginning
next week.

Order of the Day 10 AM - Kris Tavella from Kindred Works re Queenswood Agreement
Order of the Day 10:30 AMi Camp Awesome

Agenda
2024-10-10 003 MOTION (K. RyarL. Church that the Eastern Ontario Outaouais Regional Council Executive
accepts the agen@s amended:


https://www.prayercycles.ca/easternontariooutaouais
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1. Addition of correspondence 4, f, h
2. Addition of section 1, reporting from the regional council treasurer, on behalf of the Finance Leadershi

Team;

Addition of sectiorBa regardingChrist United Church in Chestervijle

Addition of section 3b regarding Queenswadmited ChurchAgreement;

Addition of section 3c regarding listg of Rupert United Churgh

Addition of section 5b regardingquity Monitor Report for Fall General Meeting (Oct. 5, 2024)
CARRIED

ok w

Correspondence In

a) September 9. 2024, Rev. Michael Blair, General Secretary, re timing adjustment of special nation:
indigenous spiritual gatheringp¢ information;

b) September 17, 2024, Sue Smarkala, re amalgamation notMaltifaith Housing Initiative(MHI) and
Gloucester Housing Corporati¢ior information i see notic&Ve Are Growing Exciting News from MH

c) September 20, 2024, Rose Marie MacLennon, Trustee, ChaperroDevelopment Committee,
Queenswood Pastoral Charge, re request for upiateformation;

d) October 8, 2024, Devin Howard, re GLUCC Bylaws October 2024 for appifovahformation;

e) October 8, 2024, Kyle Pugh, Ontario Regional Council Archivisillogating percentage pfoceedérom
sale of property to regional council archivesyarded to Future Through Propejty

f) October9, 2024, Kyle Pugh, Ontario Regional Council Archivistresponse to Executive Minister re
allocating percentage of proceeds from sale of property to regional council afbiveformation.

Correspondence out
g) September 26, 2024, Rev. Eric HeHedly, Executive Minister, re certificate giving consent timstees
to sell property (North Augusta Pastoral Charde) ihformatior).
h) October 8, 2024rev. Eric HeberDaly, Executive Minister, responding Kyle Pugh, Ontario Regional
Council Archivist, re allocating percentage of proceeds from sale of property to regional council archive
(for information.

New Business

1. Finance
- See2024 Profit and Loss by ClassAppendix A

1. Mission Support: Finance Committee met and reviewed and made a recommendation for Missic
Support which was passed at thetober meeting. The Committee will be doing a further review in
March to update and put into writing the guidelines we use for Mission Support.

2. 2025 budget: Finance Committee will meet in November to do further work on the budget and t
have a discussion on reporting and how to categorize expenses between Governance and Mission
Ministry.

3. The October meeting cost aroundsD®, which was the budget. There are some small incidental
payments that need to happen yet, but everything major has been taken care of.

4. As promised at the last meeting, the treasurer committed to bring specific numbers related to tl
distribution from the sale of Pendleton United. Pendelton was an independent Community of Faith thi
was part of Genesis Cooperative ever since it stater 7 years ago. Genesis Cooperative consists

of separate congregations that are not a Pastoral Charge. If it were the pastoral charge than 90% wc
go to the pastoral charge and 10% to the United Church Aboriginal Circle. As decided at the las
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meeting, when reconsidering if Genesis would receive anything from the proceeds, the decision was to
remain with the original motion of the Property Through Future Committee which recommended that
20% go to House of Lazarus. This then is the distribuhahis taking place.

Total Surplus after expenses for distribution 110,491.63
55,245.93 EOORC Mission and Ministry Legacy Fund
11,049.16 EOORC Vision and Transformation Fund
11,049.16 United Church Mission & Service Legacy Fund
11,049.16 United Church Aboriginal Circle.

22,098.32 House of Lazarus

2. Pastoral Relations Commission
- SeeMinutes of Pastoral Relations Commissiorseptember 172024asAppendix B

a) Name Change (North AugustaAlgonquin and Manhard) to Trinity United Church
2024-10-10 004 MOTION (S. Huttons. Smarkalpthat the Eastern Ontario Outaouais Regional Council
Executiverescind the following motion:

202409-12_015MOTION (S. Hutton/E. Mclintyrejhat the Eastern Ontario Outaouais Regional Council
Executive recognize and approve the name change of North Augusta Pastoral Charge to Trinity Pastoral
Charge located in Algonquin, ON. CARRIED

CARRIED

202410-10_0® MOTION (S. Huttor/L. Church that the Eastern Ontario Outaouais Regional Council
Executiverecognizes the renaming of Algonquin United Church to Trinity United Church (North Augusta
Pastoral Chargel ARRIED

b) Ministry Personnel Support Leadership Teami Rev. Whit Strong shared the following nanpesople
haveput their names forward to serve on this Leadership TBawJenni Leslie, Rev Paul Dillman, Terrie
Chedore DM, Rev Zacharia Mandara, Rev Lynne Gardiner, Rev Whitman Strong (Staff Resdurce)
formal recommendation from Nominations Leadership Tewith come tothe November Executive
meeting.

c) Proposal to Offer Financial Support Intentional Interim Training Program 71 It was announced that a
proposal will come to the November Executimeetingfrom the Pastoral Relations Commissidtnwas
emphasized that the proposal needs to includenas of reference, where the funds are coming from, who
will approve distributionlt was also requested that the propesiress howt intends toserves the needs
of congregations in particular who are alreaghowing a vacancy in Ministry Personineds well as how
it responds to the strategic plan.

3. Future Through Propery and Finance Leadership Team
a) Christ United Church Chesterville
202410-10_06 MOTION (J. AllenM. Montreuil) that the Eastern Ontario Outaouais Regional
Council Executiveeoncur with the recommendation of the Future Through Property Leadership Team
authorizing therustees of Christ Church Church, Chegtls, Ontario,to move the amount of $16,000
from the GICs in their manse funds to the congregational general accounts in order to pay for necessary
repairs to the church buildinGARRIED

b) Queenswood Agreemerit Kris Tavellaintroduced the concept of a regional trust designed to facilitate
property development while safeguarding the church's interests. This trust would enable financial
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flexibility and attract equity investofike Heartwoodn the Queenswood project)
- Queenswood Org ChaasAppendix C!

- Heartwood Principal Terms Sept 20284Appendix C?

- Queenswood Amended and Restated LPA (OctolzesAgpendix C*

202410-10_00 MOTION (J. Allen'L. Church that the Eastern Ontario Outaouais Regional
Council Executiveconcur with the recommendation of the Future Through Property Leadership
Team to approve thtmended and Restated Limited Partnership Agreebsneen Qneenswood
Housing Inc. and thEastern Ontario Outaouais Regional Tr@GRRIED

c) Rupert United Church

202410-10_0@B MOTION (N. Hazerl. Allen) that the Eastern Ontario Outaouais Regional Council
Executive concur with the recommendation of the Future Through Property Leadership Team
authorizingthe Trustees of Eglise Unie de la Grace United Church to list for sale the building of Ruper
United Church located at 646 rue des Erables, La Peche, QC. And that sale price be over a price
$289,000, on the condition that the property will be soldsas/lhere is" and that the final agreement

of sale will be subject to prior approval by the Executive of the Eastern Ontario Outaouais Regionze
Council. CARRIED

The Trustees have received a formal opinion from a licensed real estate agent in the locality as to th
probable sale value for this property.

4. Strategic Plani Rev.Eric HeberiDaly
a) Strategic Plan Updatesi it was shared thaa full report, including all of the benchmarks up to
November, will be presented at tNevemberExecutive meeting.

5. General Meeting/Education Event Planning Leadership Team
a) Save the Date!
1 March 2025 Educational Event (Zoom)
1 May 30"- 311 2025,Annual General Meeting, Spring, Location TBD

b) October 5, 2024General Meeting (Executive Debriefy Rev. Susan DeHaan
- SeeEquity Monitor Report for Fall General Meeting (Oct. 5, 2084¢Appendix D

Commentssuggestiors

9 Either stick withthe deadlinethat was set to receive GC 45 Commissior@ninations oreceive
nominations from floofinstead of doing both)t wasdecided to let th&C decideat the meeting,
which led to a nomination from the flaor

1 Question:Does the presenter of a proposal need to be in the med&imgButthey must be a
member of the regional Council.

1 For next time: gplanation fomominating Commissioners must be made as precise as possible

1 Suggested to have a screen locked to displaying Zoom patrticipants.

c) Sub-Regional Gatherings (Fall 2025) Rev. Eric HeberDaly asked for members to discgrassibilities
for whatregional gatheringsould look like(i.e., aeate space and time for strengths and challenges to be
sharedby Communities of Faith in a particular geographical area). The Planning Team will considel
possibilities when it meets and bring back recommendations
New Business

a) Voluntary Associate Ministers (VAM) 1 Rev.Whit Strong
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202410-10-009 MOTION (S. HuttorlC. Ryan That theEastern Ontario Outaouai®egional Council
Executive acknowledge theollowing Voluntary Associate Minister (retired ministry personnel not

appointed,oengaged i n ministry not recogni-2wma30,2825:6c o mmu
First Name Last Name Community of Faith

Rev. Eric HebertDaly Kanata United Church

CARRIED

b) Manoti ck UniSeedsiof bpéu r Grhgppiitation
20241010010 MOTION (L. ChurcHiJ. Allen) That the Eastern Ontario Outaouais Regional Council
Executive with enthusiasmgives its support tManotick Uni t ed Churchés ASeeds
application seeking support for tReiends and Neighbouiisitiative. CARRIED

About the Project:

Manotick United Church is known in the community as a welcoming and inclusive site which is fully
accessible. The building is home to many groups such as the Manotick Art Association, Probus and the
Manotick Horticultural Society as well as many fitness classgsa&si Yoga and Zumba. In 2019 Manotick

United Church established the Manotick and Area Centre for the Arts and Wellness (MACAW) as part of
their goal to reach out and meet the needs of the community and beyond. Statistics indicate that a significant
numberof residents in Manotick (23%) are over age 65. Since Covid many seniors and others remain alone
and isolated without a sense of belonging or purpose. There is also concern that those alone are not eating
meal s that meet di et ar jnitiative,riends anddeighbeursyolldAoCus o6 s ne w
bringing alone and isolated members of our community, with a focus on seniors, together on a regular basis.
This group would meet to participate in a variety of activities and engage in discussions®priegented

such as AntRacism, Climate Justice and Reconciliation with Indigenous Peoplesognizing the
significant role that music plays in bringing people together, we have included music as creative way for us
to engage participants. Our Kitch&apersaddresses the need for socialization as well as nutritional
support. The overall intent is to create a strong sense of community that would be sustained with support
from this Community of Faith and participants as well as local associations.

Project Description:

Manotick United Church will provide the space for Manotick and Area Centre for the Arts and Wellness
new initiativeFriends and Neighbout® give seniors and others who are alone and or isolated opportunities
to foster a sense of community and belonging. This welcoming and inclusive environment will provide a
variety of ways for participants to engage including discussion on societal isslle®ss classes and
interest workshops as well as musical entertainment.

c) Order of the Day (10:30 AM) Camp Awesomei Rev. David Sherwirsharedthe historyof Camp
Awesome thetimeline of the pilot projectvhich led to the creation of@Ca mp Awe s ofdaad Di r ect
the hopes the project would attain:Affer program across the entire regional courkiffer in French.
3. Broadening diversity and resourcés;Finding possible partner$. n 202 4, after its |
session,lte Camp Awesome working grougceived repogifrom YAYA Minster and Director A written
report and @commendationare to come to thovemberExecutivemeeting.

Report from the Equity Support Personi Jim Allen shared that the meetimgogressed well. Jo&ill share
ECORC scorecard for next meeting

Equity Support Person for next Meetingi Rev. Nancy Best

Closing Prayeri Rev. Micheline Montreuil
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Conclusion

The Chair declasgthat all the business having come before this meeting @xbeutive has been duly dealt with,
and that is the meeting is concluded 8142 AM.

Next meeting date: - 14 November, 202&Zoom meeting / 9 amnoon)
- 12 December, 202&oom meeting / 9 amnoon)
- 9 January, 2(2(Zoom meeting / 9 amnoon)

Rev. Susan DeHaan, President Rev.Eric HebertDaly, Executive Minister

EOORC Executive Duty Roster

Opening Devotions /

Land Acknowledgement Equity Monitor Closing Prayer
Summer
14November 202  Sue Smarkala Nancy Best Gayle Barks
12December 202  Susan DeHaan Erin Mclintyre Liz Church
9 January 208 Micheline Montreuil Cindy Casey Nancy Hazen
13 February 205 Ryan Kim Liz Church Nancy Best
13March 205 Jim Allen Gayle Barks Sue Smarkala
10 April 2025 Erin Mclintyre Micheline Montreuil Susan DeHaan
8 May 205 Susan Hutton Sue Smarkala Nancy Best
12 June 203 Gayle Barks Ryan Kim Jim Allen
Appendices
Appendix A Financial Report Pages &
Appendix B Minutes of Pastoral Relations Commission Pages 1414
September 172024
Appendix G Queenswood Org Chart Page 15
AppendixC? Heartwood Principal Terms Sept 2024 Pages 12
AppendixC? Queenswood Amended and Restated LPA Pages 2387
(October 6)
AppendixD Equity Monitor Report for Fall General Page 88

Meeting (Oct. 5, 2024).
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Appendix A
Eastern Ontario Outacuais Regional Council
Profit and Loss by Class
January - December 2024
CAMP GOVERNAMCE HEALING  INVESTMENT - MISSION AND TOTAL
AWESOME PATHWAY EQORC MINISTRY
INCOME
Grant General Council Assessment 271,558.71 $271,558.71
Grant Mission & Service Fund 178,741.26 $178,741.26
Interest 5,553.48 $5,553.48
Mission & Service Fund Offerings 1,788.66  $1,788.66
Transfer Camp Awesome Diractor 33,800.18  $33,800.18
Transfer EQORC Fund 22,650.00 22,650.00 $45,300.00
Transfer Mission and Ministry Legacy Fund 18,350.00 $18,350.00
Transfer Vision and Transformation 26,600.00 47,315.44  §73,915.44
Transfer Youth Funds (Baillie/Scrivens) 33,550.00 $33,550.00
Transfer Youth Grants (Baillie/Scrivens) B,750.00  $8,750.00
Total Income $0.00  $326,362.19 $0.00 $0.00 $344,945.54 $671,307.73
GROSS PROFIT $0.00  $326,362.19 $0.00 $0.00 $344,845.54 $671,307.73
EXPENSES

Administrative Expenses $0.00
Archives 7.992.04 $7,992.04
Bank Charges and Financial Services 1,166.08 $1,166.08
Home Office Expenses 34117 1,348.91 $1,690.08
Summerlea Office 4,380.81 $4,380.81
Total Home Office Expenses 4,721.98 1,348.91  $6,070.89
Insurance 382.51 $382.51
IT Support from General Council 7.180.03 $7.180.03
Sundry 89.08 $89.08
Treasurer Honourarium and Expenses 11,002.41 $11,002.41
Website and Annual Technology Contracts 4.,503.23 $4,503.23
Total Administrative Expenses 37,037.36 1,348.91 §$38,386.27
Congregational Reviews/Ministry Personnel 9,647.52 $9,647.52

Support’Special Projects
Grants £0.00
Mission Support 98,000.00  $98,000.00
Vision & Transformation 47,315.44 4731544
Youth (Baillie/Scrivens) 8,750.00 $8,750.00
Total Grants 154,065.44 $154,065.44
Mission & Service Fund Remittance 500.00 1,788.66 $2,288.66
Partnarship Ministrias 300.00 2,000.00 $2,300.00
Personnel $0.00
Benefits 31,836.79 15,948.18 $47.784.97
Continuing Education 141,36 125.37 $266.73
Executive Minister/Assistant 39,797.97 $39,797.97
Meetings and Hospitality 1,211.54 562.63  §$1.774.17
Salaries 126,000.64 45,216.73 $171,217.37
Telephone 618.09 367.92 $986.01
Travel 3,245.34 2,603.03  §$5,848.37
Total Personnel 202,851.73 64,823.86 $267,675.59
Regional Meetings $0.00
Executive/President Expenses 730.85 $730.85
Fall Mesgting £0.00
Planning Team 169.67 $160.67
Program and Music 616.00 $616.00
Site, Technology, and Translation 6,750.12 $6,750.12
Travel 4,061.33 $4,061.33
Total Fall Meeting 11,597.12 $11,597.12
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Eastern Ontario Outaouais Regional Council

Profit and Loss by Class
January - December 2024

CAMP  GOVERNANGE HEALING INVESTMENT - MISSION AND TOTAL
AWESOME PATHWAY EQORC MINISTRY
Spring Meeting $0.00
Catering 2,518.47 $2,518.47
Planning Commitee and Supplies 255228 $2,552.28
Program and Music 4,324.37 $4,324.37
Site, Technolgy and Translation 15,768.38 $15,768.38
Travel 5,237.59 $5,237.59
Total Spring Meeting 30,401.09 $30,401.09
Total Regional Meetings 42,729.16 $42,729.16
Regional Programming $0.00
Leadership Teams, Clusters, and 99.00 829.29 $928.29
Networks
LLWL/Ministry Personnel Events 501.30 $501.30
Setting Our Sights 1,640.84 152.74 $1,793.58
Activities/Workshops
Total Regional Programming 2.241.14 982.03  $3,223.17
Youth $0.00
Events 2,289.95 $2,289.95
Retreats -265.49 §-26549
Total Events 2,024.46  $2,024.46
Gibimishkaadimin 174.81 $174.81
Supplies 808.34 $808.34
Total Youth 3,007.61 $3,007.61
Youth Camp Awesome Project 33,800.18 $33.800.18
Total Expenses $0.00  $295,306.91 $0.00 $0.00 $261,816.69 $557,123.60
OTHER INCOME
Church Registrations 5,250.00 $5,250.00
Donation 1,655.00 $1,655.00
Grants - Government and Church 103,256.00 $103,256.00
Investment Gain/Loss 572,289.62 $572,299.62
Investment Purchase 80,000.00 $80,000.00
Property Sales 108,881.63 $108,891.63
Registration 31,562.42 0.00 445,50 $32,007.92
Total Other Income $141,723.42 $0.00 $445.50 $761,191.25 $0.00 $903,360.17
OTHER EXPEMSES
Advertising and Technology Support 1,263.37 $1.263.37
Food costs 2,737.78 $2,737.78
Investment Redemption 47.573.70 $47,573.70
LIT Honoraria 2,300.00 $2,300.00
Salaries 141,959.34 $141,859.34
Staff Appreciation and Expenses 2,07m.27 $2,071.27
Supplies 1,068.71 $1,068.71
T-Shirts 1,635.59 $1,635.59
Training 2,546.53 $2,546.53
z-fransfer to Equity -13,859.17 445,50 713,617.55 83,128.85 $783,332.73
Total Cther Expenses $141,723.42 $0.00 $445.50 $761,191.25 $83,128.85 $986,489.02
PROFIT $0.00 $31,055.28 $0.00 $0.00 $0.00 $31,055.28
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Appendix B

Minutes of the Pastoral Relations (PR) Commissioheld on September 17, 2024

PRESENT:

Jim Allen, Wayne Harris (Chair), Charlotte Hoy, Karen McLean (Scribe), Don Stiles, Linda Suddaby,
Whit Strong (7)

REGRETS/ABSENT: Ina Bromley, Patsy Henry, Erin Mcintyre, Micheline Montreuil, Blair Paterson,

(5)

CALL TO ORDER, OPENING PRAYER:
Chair, Wayne Harris, called the meeting to order at fb:6b After a quick checkn with members Erin
offered an opening prayer to lead us into our meeting.

CORRESPONDING MEMBER(S): None

ADDITIONS/CORRECTIONS TO THE AGENDA: None

ACCEPTANCE OF MINUTES:
MOTION 2024-91( J. Al | en/ D.mi Stuitleess )o fA tAhuagtu stthe2 0, 2024 be
CARRIED

CORRESPONDENCE: None

REMEMBRANCES:
- Rev. Douglas Albert Warren, August 3, 2024. [Note: Whit has notified the Treasurer to make a
donation to the M&S Fund.]

MEDICAL LEAVE:
- LTD: Rev. Kathleen Petrie (OM) Augusta P.C.
- Restorative Care: Rev. Carolyn Insley (North Go®arsonby P.C)) effective May 7, 2024.

ACKNOWLEDGED SABBATICALS:
Lorrie Lowesi Bells Corners P.Q. July 1 to September 30, 2024

SUPERVISED MINISTRY EDUCATION (SME) site:

charge pastorale Grace P.C.

MOTION 2024-92( L. Suddaby/J. Allen) Athat the EOORC PR
of Vocation that the charge pastorale Grace Pastoral Charge be recognized as a Supervised Ministry
Education (SME) site. o CARRIED

CHANGE IN PASTORAL RELATIONS:

Augusta P.C.

MOTION 2024-93( C. Hoy/ E. Mclntyre) fAthat the EOORC PR

1.3.1.2.c, declares an end to the pastoral relationship between Kathleen Petrie and he Augusta Pastoral

Charge effective October 12, 2024 due to Rev. Pe
CARRIED
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PASTORAL CHARGE CONSTITUTIONS: None

SHARED MINISTRY AGREEMENTS: None

AMALGAMATIONS: None

APPROVAL OF PROFILES:

Almonte P.C.

For Information: Following the approval of the Almonte P.C. profile at the last meeting, the financials
were received and circulated. On Sunday, September 8, 2024, there was a congregational meeting a
which a motion to receive and approve the profile prasented and was unanimously approved.

CALLS/(RE) -APPOINTMENTS

Merivale-Fallowfield P.C.

MOTION 2024-94( E. MclIl ntyre/J. Allen) AdAthat the EOOR
Rev. Matthew Gallinger (OM) to the Merivakallowfield Pastoral Charge, 40 hours per week as
Congregational Mi nister, effecCARREDJanuary 1,

Trinity P.C. (Ottawa)

MOTION 2024-95( J. Al l en/ L. Suddaby) Athat the EOORC

appointment of Wayne Menard (OMther Denomination) to the Trinity Pasto€tharge (Ottawa) 40

hours per week as Congregational mi ni ster eff
CARRIED

CHANGE OF TERMS: None

SACRAMENTS/ELDERS: None

CONGREGATIONAL DESIGNATED MINISTER (CDM): _ None

PASTORAL CHARGE SUPERVISORS:

White Lake P.C.

MOTION 2024-96( C. Hoy/ E. Mclntyre) fAthat the EOORC
is on personal leave, names Sheryl McLeod, EOORC member, as Pastoral Charge Supervisor to the
White Lake Pastor al Ch ar GARRIED

Carp-Dunrobin P.C.
MOTION 2024-97( J . Al l en/ D. Stil es) it hat t he EOORC

called/appointed ministry personnel, names Beth Sweetnam, EOORC member, as Pastoral Charge
SupervisortotheCafPpunr obi n Pastoral GARRIEDge. O

[Note: PCS still needed for Golden Lake and Queenswood.]

Pastoral Charges without called/appointed Ministry Personnel:
(Pastoral Charge Supervisor in place as noted)
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Addisoni Lynne Gardiner

Admastoni Paul McLenaghan

AshtonMunsteri Jim Allen

Augustal Linda Suddaby (while the minister is on LTD)
Aylmer-Eardleyi Jim Allen (Eardley open for only a couple of services per year.)
Aylwin 1 Natalie Matkovsky

Bathursti Shelley Roberts

BethelSt . A nidanéoughsed

CarpDunrobini Beth Sweetnam

Charge pastorale Grace Pastoral Chardien Allen
Charge pastorale NamurJim Kenney

Chinese (Ottawa) Barbara Reynolds (after 12 years, only on call)
Clyde ForksTatlocki Carla Van Delen

DeltaToledoi Charlotte Hoy

Denbigh, Matawatchan, Schittlon Williams
Elgin-Portlandi JoAnne Fletcher

First (Ottawa) Howard Clark

GlasgowCastlefordi James Murray

Golden Lake

Greenwood Ina Bromley

HarrowsmithVVeronai Sharon MacDonald
Kemptvill dJmAléen. Johnos
Kenmore(selling buildingi NOT disbanding} Ed Gratton
Knox (Nepean) Shaun Yaskiw

Lansdownd Donald Wachenschwanz

Lyn: Christ Churchi Shelley Roberts

Mallorytown’i Charlotte Hoy

Melville-Eganvillei Margie Patterson
Merivale-FallowfieldT Wayne Harris

Metcalfei Ed Gratton

Morrisburg: Lakeshore Di. Blair Paterson

North GowerCarsonbyi Sandra Yule

Pembroke: Mt. Ziofi Kevin Moratz

Perth Road Heather McLurg Murphy

Pittstoni Myra Garvin

Queenswood

Rideaui Sharon MacDonald

Rocklandi Jim Kenney

Rothwelli NancyBest

Russelli Ed Gratton

Smiths Falls: Trinity Wayne Harris

South MountairHallville i Christine Lowson
Southminstei Brian Copeland

St. Andr ew0BGalyWekKayt me at h)
St. Johno g LiidBSuddadyv i | | e)
White Lakei Sheryl McLeod
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LIAISONS

Liaisons are still needed for Grace (Chelsea); Rideau Park; South MeHiathiille; and Parkdale.

Pastoral Charges in search mode:
(Liaisons in place as noted)

Almontei Wayne Harris

AshtonMunsteri Jim Allen

Aylwin 1 Natalie Matkovsky

BethelSt . A ni Betle Swéetnam
Cardinali Myra Garvin

CarpDunrobini Beth Sweetnam
Denbigh, Matawatchan, Schittlon Williams
First United (Ottawaj Janet Nield
GlasgowCastlefordi James Murray
Grace (Chelsed)Jim Allen
HarrowsmithVVeronai Sharon MacDonald
Kemptvill dJimAlen. Johnos
Lansdowné Phyllis Dietrich
Melville-Eganvillei Ina Bromley
Merivale-FallowfieldT Wayne Harris
Metcalfei Ed Gratton

Morrisburg: Lakeshore Df. Blair Paterson
Namuri Jim Kenney

Parkdale

Perth Road Heather McLurg Murphy
Quyoni Cathy Stewart

Rideau Park

Rocklandi Jim Kenney

Rothwelli Beth Sweetnam

Russelli Ed Gratton

Smiths Falls: Trinity Wayne Harris
South MountairHallville -
St. Andr ewdsGafyWeKayt meat h)

Pastoral Charges notsearching:

Addison Aylmer-Eardley Centenary

Clyde ForksTatlock DeltaToledo Elgin-Portland
GlasgowCastleford Greenwood Lower Gatineau Valley
Lyn: Christ Mallorytown Pittston

Rideau St. Johndés ( Bempletdavi | | e)
Vernon

FOLLOW -UPS FROM LIAISONS AND PCSs
Liaisons in attendance updated the Commission regarding the Pastoral Oheyges @assisting.
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OTHER BUSINESS:

Livestreaming/Recording of Congregational meetings for the purpose of call/appointment of a
minister

Liaisons must be advisddif the congregation is livestreaming its worship services, all cameras, mics,
etc., must be turned off prior to a congregational meeting that takes place immediately following worship.
It is too easy for this type of informatido get back to the home church of the person applying for a
position. Privacy is so very important.

LAST WORD:
Next meeting Tuesday, October 15, 2024:00-3:00 p.m.via Zoom.

https://united-church.zoom.us/j/83941506797

Meeting ID: 852 3350 6275
1 855 703 8985 Canada Tofiree

CLOSING: Don offered the closing prayer. The business listed on the agenda being completed, Wayne
declared the meeting closed at 1:55 p.m.


https://united-church.zoom.us/j/85233506275
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Appendix C

SUMMARY OF PRINCIPAL TERMS

The following summary is a description of the terms of (i)@oatribution Agreement, between the Trustees of a

United Church congregation (or Regional Council that holds the land) and Kindred Works Inc., and (ii) the Limited
Partnership Agreement between a Congregationffaustd Hear t wood Mast edeartobdmni) t ed P&
and a gener &energ Rartnemegr t hahe i owned by Kindred Works
thereof), eachasto 50% (theL i mi t ed Bagrt ner ship

This summary must be read in conjunction with, is qualified in its entirety by and is not intended to be a substitute
for, the terms set out in the Contribution Agreement, and the Limited Partnership Agreement, and related
documentation.

KINDRED WORKS INC. : Kindred HKwudreddorksionc .i s(icurrently an affild.i
Resource Corporatioh fi U PAR)C. UPRC is wholly owned by the United
development and property management company that will be the development manager and property manager of
the Project under agreements to be entered into between the Limiteddbgrtard Kindred Works, and pursuant

to which Kindred Works is be entitled to the fees outlined in the Contribution Agreeaxthter Kindred Works

nor UPRC wil |l have an equity interest in the Property
Partner (as defined below)).

NOTE ON SEVERANCE: CMHC WILL NOT PROVIDE FINANCING ON A PROPERTY THAT HAS A
BUILDING ON IT (LIKE A CHURCH) SO EVERY PROPERTY THAT HAS A CHURCH ON IT HAS TO BE
SEVERED TO CREATE A CHURCH PARCEL THAT IS SEPARATE FROM THE DEVELOPMENT LAND.
THE CONTRIBUTION OF THE PROPERTY BYHE CONGREGATION TAKES PLACE BEFORE THE
SEVERANCE TAKES EFFECT, THE CHURCH LANDS WILL BE TRANSFERRED BACK TO THE
CONGREGATION WHEN THE SEVERANCE DOES TAKE EFFECT.

FEASIBILITY STUDY : Before a Contribution Agreement is entered between the Trustees of a Congregation and
Kindred, Kindred undertakes a Feasibility Study.

DEVELOPMENT PLAN : If Kindred determines that the Project is feasible, the Contribution Agreement is entered
into, which includes details of the process taken for Kindred to prepare a Development Plan for the rental residential
project.

STEPS TAKEN IF THE CONGREGATION APPROVES THE DEVELOPMEMT PLAN
If the Congregation approves the Development Plan:

(a) it forms a Congregation Trust (with a corporate trustee owned by the Congregation, and the Congregation
as the sole beneficiary);

(b) it transfers the beneficial interest in the Property to the Congregation Trust (in return for a promissory note
in an amount equal to the fair market value of the Property). The Value of the Property will be based on a
third-party appraisal of the Propertyhich value may be decreased depending on the benefits conferred
on the Church Lands as part of the development of the Project;

LIn applicable circumstances, references herein to the Congregation Trust should be read as references to the applicable
Regional Trust.
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(c) it transfers the registered interest on title to the Property to a nominee title holder (which only holds th
Property and no other assets); and

(d) The Congregation Trust then transfers its beneficial interest in the Property to the Limited Partnership
return for an interest as a limited partner in the Limited Partnership.
SUBSCRIPTION AGREEMENT : A subscription agreement is entered into between Heartwood and the Limited
Partnership wherein, subject to certain conditions being met, Heartwood agrees to contribute to the Limit
Partnership the amount required to fund the forecasted equity refpirddvelopment and construction of the
Project, in return for interests in the Limited Partnership. The relative interests in the limited partnership will b
based on the contribution made by each of the Congregation and Heartwood.

LIMITED PARTNERSHIP AGREEMENT: The limited partnership agreement that is entered into by the
Congregation Trust and the General Partner will include the provisions that would be applicable if Heartwoc
becomes a limited partner.

The following are the principal terms of the Limited Partnership Agreement:

Project The Project will consist of the development and construction of a-n
residential rental project on the Lands, which roagsist of both below
market and market rental units.

Limited Partnership The Limited Partnership will be formed under the laws of Ontario anc
initial limited partner will be the Congregation Trust (each limited par
in the Li mit tioitePRantnern¢r shi p, a

The gener alGenpralPartme®n @tf he hi2@ Li mi
be a newly formed special purpose corporation specific to the Pi
incorporated by Kindred Works. Kindred Works and Heartwood wil
issued shares in the capital of the General Partner (each owning
interest). Heartwood will cease to be a shareholder of the General P«
if it decides not to invest in the Project. As noted above, the Propert
be beneficially owned by the Limited Partnership and legal title to
Property will be held by the Nominee.

Opportunity to Invest In connection with Heartwood becoming a limited partner, the Congreg
Trust will be offered the opportunity to commit to fund a portion of
forecasted equity required for development and construction of the P
from time to time, up to a maximuB0% interest in the Project (includir
the Value of the Lands). This opportunity must be exercised by the
Heartwood becomes a limited partner.

Unless it elects to otherwise to make an equity commitment at such
the Congregation Trust shall not be required to contribute any equity
Project (other than the Value of the development parcel of the Lands)

Letters of Heartwood (or an Affiliate thereof) may provide certain letters of cr
Credit/Completion and/or completion guarantees to lenders in respect of the Project. |
Guarantees instruments are called upon, such amounts shall be treated as an-ir

bearing loan from Heartwood tbé Limited Partnership and Heartwo
shall be entitled to be repaid such amounts from the Limited Partne
before any amounts are otherwise distributed to the Limited Partners
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Limited Partnership shall reimburse Heartwood for any costs incurrt
connection with any such letters of credit or similar instruments.

Pre-Condition to Heartwoodds obligations to fund
Heartwood Funding shall be conditional upon Heartwood agreeing that construction sl
Commitment begin.

Pre-Development Costs Preconstruction costs and expePBrec
DevelopmentCosté ) s hal | be addressed
two approaches:

1. UPRC Funding
Under this approach, dlreDevelopment Costs shall be funded by UP
or Kindred Worksand neither Heartwood nor the Congregation Trust ¢
be required to contribute to the Limited Partnership any portion of
costs. Such amounts shall be treated as a loan from UPRC or Ki
Works to the Limited Partnership. The loan shall bearimes t a't
or Kindred Worksd cost of capit
out of Heartwoodds capital cont

If the Project does not proceed, UPRC and Kindred Works shall be er
to repayment on the sale or lotegm lease of the Property and pend
such sale or lease, shall be entitled to security on the Property.

If Heartwood decides to invest in the Project, it shall contribute func
enable the Limited Partnership to repay UPRC or Kindred Works in re
of all PreDevelopment Costs incurred to date plus interest the
calculated as noted above.

2. Heartwood Funding
Under this approach, upon formation of the Limited Partnership an
contribution of the Lands to the Limited Partnership,-Peeelopment
Costs shall be funded by Heartwood as a loan from Heartwood (
affiliate) to the Limited Partnership at a ratkinterest equal to the 1z
month GIC Rate plus 10 basis points.

Upon Heartwood agreeing that construction shall commence, Heart
shall capitalize the amount it has loaned to the Limited Partnerst
respect of Prdevelopment Costs (including accrued interest thereot
partial satisfaction of its capital commiémt to the Limited Partnership.

In respect of Projects for which Heartwood is funding thel®reelopment
Costs, Heartwood may elect to become a Limited Partner in connectiol
the commencement of the funding of such costs.

Fundamental Decisions: The following decisions shall require the unanimous approval of
Limited Partners (i.e., the Congregation Trust and Heartwood):

(i) in the event that the Development Manager is no longer Kin
Works Inc, any change to the Development Plan that results
reduction in the forecast IRR by more than 20% from the fore



L 6 £ gUnie dueCanada

2024-19

The United Church of Canada Eastern Ontario Outaouais Regional Count October 102024
Meeting of theExecutive Zoom teleconferencing

Additional Equity

Term

Co-investment
Arrangements

IRR in the most recent version of the Development Plan that
approved by the Limited Partners;

(i)  any change in the use of the Project;
(i) the acquisition of additional real estate;

(iv)  contracts with any Limited Partner or an affiliate thereof (other
the initial Service Agreements with Kindred Works);

(v)  distributions other than as provided for in the Limited Partner
Agreement;

(vi) any changes to the limited partnership agreement, inclu
changes to the Limited Part
permitted hereunder or if related to reubstantive matters;

(vii)  decisions involving any permanent refinancing of the Property
exceeds a loan to value of sevefite percent (75%);

(viii) any construction contract for the Project that is not either (,
fixed priced contract with a general contractor; or (B) unde
construction management arrangement with a security bot
letter of credit or a guaranty; and

(ix)  the sale of the Property (other than pursuant to the mechanist
forth under ARiIight of First

No partner shall beequired to contribute any additional capital to
Limited Partnership. Furthermore, Kindred Works shall have no oblig:
to provide any funding to the Limited Partnership.

If the General Partner determines that additional equity is requirdthlit
give the Limited Partners the first option to contribute to the Lim
Partnership (pro rata) and shall be entitled to seek additional investors
existing Limited Partners do not contribute the full amount of the reqt
funds.

If the Limited Partners do not fund such additional capital proportions
the relative interest of each Limited Partner in the Limited Partnership
be adjusted to reflect their relative capital contributions

Unlimited.

In certain larger Projects, Heartwood may invite amn@stor to provide
equity directly in the Project as a parallel investment, which may be (i
co-owner in the Project (as approved by the General Partner), (ii)
additional investor in the Liited Partnership (as approved by the Gen
Partner) or (iii) as an investor in a vehicle that Heartwood will establi
aggregate itsandthe€onvest or 6s i nvestment
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Distributions Cash available for distribution (subject to maintenance of nece

reserves for future operating and capital requirements as established
General Partner) will be distributed to the Limited Partners, pro rata,
a distribution to the General Baer of $1,000 annually.

ServiceContracts The Limited Partnership will enter into a development managel
agreement and property management agreement with Kindred Wor
market fees (including development management fees, pro
management fees and financing fees). Each of these agreenileits
terminable by the Limited Partnership for cause, as determine
Heartwood in its sole discretion, after notice of Default by Heartwood
a failure to cure within the prescribed period. Default will include failur
Kindred Works to have accepb | e NnKey P e r-default:
between the different agreements with Kindred Works. In addition
property management agreement with Kindred Works (or an affi
thereof) may be terminated by the Limited Partnership without caus
determiné by Heartwood in its sole discretion, at any time upon 90
prior written notice; provided that if such agreement is terminated wit
cause prior to the second anniversary of the initial occupancy o
Property, Kindred Works shall be entitled teeamination fee equal to th
projected fees otherwise payable between the termination date ant
second anniversary.

Key Persons If either Tim Blair or David Constable has ceased to be employe
Kindred Works or an affiliate thereof for any reason whatsoever, Kin
Works shall, within 30 days of such cessation, put forward the nam
proposed replacements for approval by Heaod. If the replacements a
not approved within 90 days of the receipt of such notice, an event of d
shall be deemed to have occurred under the Service Contracts

Transfer of Interests Unless a transfer is permitted pursuant to the Limited Partne
Agreement (including a transfer to a Canadian resident affiliate of a Lir
Partner that complies with the procedural requirements of the Agreer
no Limited Partner can transfer or pledge any of its interest in the Lin
Partnership unless the other Limited Partner consents thereto

Right of First Offer At any time after the earlier (i) of twelve months after Stabilization of

/Forced Sale Project and (ii) seven years after Heartwood becomes a limited part
the Limited Partnership each Limited Partner shall be entitled to s¢
notice to the other Limited Raer, giving notice that it wants to sell i
interest and the terms it would accept with respect the sale of its inter:
the Limited (BfeeTerms@&) s hTlipe tditeh ér
have 120 days to respond to the notice and eleit$, $ole discretion, to (i
buy all of the limited partner interest of the initiating Limited Partner
fiPurchase Optiord ) , (ii) consent to th
Partnerds interest to an wunr el
|l east equal t o SaleOptid@d f eor Tir imis)
Property to an unrelated third party for a cash purchase price at leas’
to the Off eTag-Aloegr Opgono()t. he Not wi t
foregoing, neither party shall be dl&d to send notice under this provisi
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bet ween the commencement of con
the Project.

If the noninitiating Limited Partner does not elect the Purchase Optior
initiating Limited Partner may proceed to sell its interest in the Lim
Partnership or, if the neimitiating Partner has elected the Talpng
Option, to cause the LimitedaRnership to sell the Property, as applical
for a cash purchase price at least equal to the Offer Terms, provide
such sale closes within 120 days of the receipt of the Reply Notice.

If the noninitiating Limited Partner elects the Purchase Option, the |
initiating Limited Partner sha
interest on the Offer Terms no later than 60 days of the receipt of the
notice electing the Purcha&iption. If the nornitiating Limited Partner
does not send a Reply Notice, it will be deemed to have elected the
Notice.

If the initiating Limited Partner owns a 75% or greater interest in
Limited Partnership, and the namitiating Limited Partner does not ele
the Purchase Option or the FA{png Option, the initiating Limited Partne
may, in its sole discretion, elect to cause the Limited Partnership to s
Property to an unrelated thirdrpafor a cash purchase price at least ec
to the Offer Terms (provided tF

interesto shalll be read as infc
anniversary of Stabilization or (ii) the Congregation Trusttressferred
its interest to an armbés | engttk
Acquisition of General If (i) the Congregation Trust ceases to be a Limited Partner or (ii) Kin
Partner Shares by Works is no longer acting as the property managerdenrelopment
Heartwood manager of the Limited Partnership, Heartwood shall have the rig

purchase the shares in the General Partner held by Kindred Worl
nominal consideration. If Heartwood does not invest in the Lim
Partnership Kindred Works shall have the right to purchase the shares
General Partner held by Heartwood for noahiconsideration.

Remedies Upon Default A buy-o u t right in respect of the
Limited Partnership shall only be provided for in connection with
insolvency of a Limited Partner.

Reports and Meetings The Limited Partnership will furnish annual audited financial statem
and other reporting information to the Limited Partners and tax inform:
necessary for the completion of income tax returns annually no latel
120 days after yeagnd. On a quéerly basis for the first three quarters
each year, no later than 60 days after the end of such quarter, each |
Partner will be furnished with unaudited financial statements of the Lin
Partnership.



2024-22

The UnitedChurch of Canada Eastern Ontario Outaouais Regional Coun September 12, 202
L 6 £ gUnie dueCanada Meeting of theExecutive Zoom Teleconferencing
Amendments Amendments to the Limited Partnership Agreement can only be made

the unanimous approval of the Limited Partners.
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Appendix G

AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT

QUEENSWOOD HOUSING INC. (“General Partner”)
-and-

EASTERN ONTARIO OUTAOUAIS REGIONAL TRUST (the “Regional Trust”, together
with such other Persons who become limited partners, collectively, the “Limited Partners™)

DATE: @
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AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT

THIS AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT of
QUEENSWOOD COMMUNITIES LP (the “Partnership™), dated as of ®, 2024, is entered into
by and between Queenswood Housing Inc., as general partner (the “General Partner”™), and
EASTERN ONTARIO OUTAOUAIS REGIONAL TRUST (the “Regional Trust™), as limited
partner.

WITNESSETH:

WHEREAS the Partnership was formed as a limited partnership under the laws of the Province
of Ontario on October 10, 2023 by the filing of a Declaration in accordance with the Act;

AND WHEREAS the General Partner is the sole general partner of the Partnership;

AND WHEREAS pursuant to a limited partnership agreement made as of November 23, 2023,
between the General Pariner and Kindred (the “Original Partnership Agreement™), the Regional
Trust was the sole limited partner of the Partnership;

AND WHEREAS the Regional Trust contributed the Property to the Partnership on e

AND WHEREAS the Regional Trust and the General Partner are entering into this agreement to
amend and restate the Original Partnership Agreement in its entirety so as to set out their respective
rights and obligations relating to the Partnership;

AND WHEREAS the Partners acknowledge that additional equity is required to be contributed to
the Partnership to enable the Partnership to develop and construct the residential project on the
Property and that accordingly, it 1s intended that Heartwood will be added as a Limited Pariner of
the Partnership.

NOW THEREFORE in consideration of the foregoing and the mutual agreements contained
herein and other good and valuable consideration (the receipt and adequacy of which are hereby
acknowledged), the parties hereto agree to amend and restate the Original Partnership Agreement
it its entirety as follows:

ARTICLE 1
DEFINITIONS

1.1 Defined Terms
In this Agreement, unless something in the subject matter or context is inconsistent therewith:

“Aect” means the Limited Partnerships Act (Ontario), as the same may be amended or replaced
from time to time, and all regulations from time to time promulgated thereunder;

“Advancing Party” has the meaning ascribed to such term in Section Error! Reference source
not found.;
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“Affiliate” means, with respect to any Person, any Person or group of Persons directly or indirectly
Controlling, Controlled by or under common Control with, such Person, provided that Kindred
shall, at all times, be deemed to be an Affiliate of the Regional Trust;

“Agreement” means this amended and restated limited partnership agreement made as of the date
first above written, including the recitals and schedules attached hereto, all as amended, modified,
replaced or restated, from time to time, and the expression “Article”, “Section”, “Sub-Section™
and “Paragraph” followed by a number or letter means or refers to that specific Article, Section,
Sub-Section, or Paragraph of this Agreement;

“Approved Obligations™ means, without duplication, any debts, obligations, duties, covenants,
encumbrances, agreements, expenses and liabilities of the Partnership which:

(a) have been approved by the General Partner (including if incurred pursuant to any budget,
plan, proposal or agreement that has been so approved); or

(b) are binding or imposed upon the Partnership as an incident of its ownership of the
Property, whether by law, statute or court decision (including all taxes, utilities and
similar costs and expenses relating to the ongoing operation of the Property).

“Arm’s Length” means the relationship between persons as defined for purposes of section 251
of the Income Tax Act (Canada);

“Bad Actor” means any Person or entity that (a) is subject to any sanctions administered or
enforced by Canada or the United States (including the Office of Foreign Assets Control of the
U5, Department of the Treasury or the U.S. Department of State), the United Nations Security
Council, the European Union, Her Majesty's Treasury of the United Kingdom, or other relevant
sanctions authority; (b) is listed on any list of prohibited or restricted parties, including the
Specially Designated Nationals and Blocked Persons Lists maintained by the Office of Foreign
Assets Control of the U.S. Department of the Treasury, or any similar list maintained by any other
relevant sanctions authority; (c) is directly or indirectly owned or controlled by any such person
or persons listed in (a) or (b); or (d) has been convicted of, or is currently under investigation for,
any felony. involving a crime of moral turpitude, fraud, embezzlement, money laundering, or any
other financial crime

“Borrowing Rate” means, at any time, an annual interest rate equal to, the greater of (1) 18%; and
(ii) Prime Rate plus 7% per annum, calculated daily and compounded quarterly as at the last day
of each calendar quarter;

“Business” has the meaning ascribed to such term in Section 2.4;

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

“Business Decision” means those decisions made in the ordinary course of managing the
Partnership's operations and investments, including but not limited to decisions regarding
acquisitions, dispositions, financing, leasing, development, and management of assets, Such
Business Decisions shall be exclusively reserved for the General Partner, decisions that requires a
vote of the Limited Partners pursuant to the terms hereof;
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“Buyer” has the meaning ascribed to such term in the relevant Subsection of Section 1.a(i);
“Capital Account™ has the meaning ascribed to such term in Section 6.1;

“Capital Contribution” means, with respect to any Partner, an amount (including money,
securities, partnership interests, assets and property) contributed to the Partnership by such Partner
pursuant to a subscription for Units or, if no Units are issued in respect of such contribution, the
aggregate amount of capital contributed by such Partner as recorded in the books of the
Partnership, and “Capital Contributions™ means all of them;

“Cash Awailable for Distribution™ means the net cash received by the Parinership from time to
time, whether on account of capital (other than Capital Contributions) or from the Partnership’s
operations and investments, which net amounts will be determined after the expenses and liabilities
of the Partnership are paid (including repayment of any Funding Loans) and after an allowance is
made for reasonable reserves which the General Partner determines are necessary or desirable;

“Class A Units™” means those units of the Partnership 1ssued to a Limited Pariner from time to time
in the form of SCHEDULE A and designated as Class A Units for purposes of this Agreement,
which units have the attributes, rights and priorities that are set out in this Agreement. All Class
A Units outstanding at any time represent, in the aggregate, a 99.999% interest in the Partnership;

“Contractor” means the construction manager pursuant to any Construction Contract;

“Construction Contract” means the construction management agreement for the Project between
the Partnership and the Contractor, as amended, restated and/or supplemented from time to time;

"Construction Launch" means the commencement of site works and construction activities on
the Property including, without limitation, site preparation, excavation, the laying of foundations,
and any other initial works necessary to begin vertical construction on the Property.

“Construction Loan Agreement” means the construction loan agreement for the Project, as
amended, restated and/or supplemented from time to time.

“Contributed Capital” means, with respect to any Partner and any date, the aggregate of all
Capital Contributions made by such Partner as at such date:

“Control” means, as it relates to a Person, the power, directly or indirectly, to direct or cause the
direction of management and policies of such Person, whether through ownership of voting
securities, by contract or otherwise and the terms “Controlled” “Controlling” have correlative
meanings and “Controls”, “Controlling” and “Controlled” have corresponding meanings;

“CPI" means the Statistics Canada Consumer Price Index - All ltems Ontario or if the index is no
longer published an index published in replacement or substitution thereof or any replacement
indices designated by the General Partner;

"Construction Phase" means the period commencing upon Heartwood's approval of the
Construction Launch and concluding upon Practical Completion.

“Creditor” has the meaning ascribed to such term in Section 1(a);
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“Debtor™ has the meaning ascribed to such term in Section 1{a);

“Declaration” means the certificate of limited partnership of the Partnership, executed by the
General Partner and filed with the registrar under the Act, and all amendments thereto and renewals
or replacements thereof;

“Default Notice™ has the meaning ascribed to such term in Section 14.1;

“Default Sale Closing Date” has the meaning ascribed to such term in Section 1(f);
“Defaulting Party” has the meaning ascribed to such term in Section 14.1;
“Defaulting Party Interest” has the meaning ascribed to such term in Section 1(e);

“Default Property Price”™ has the meaning ascribed to such term in Error! Reference source not
found.:

“Development Management Agreement” means the development management agreement
between the Partnership and the Development Manager dated as of the date hereof, as amended,
restated, and/or supplemented from time to time;

“Development Manager” means Kindred Works Inc. or any other Persons that becomes the
development manager pursuant to the Development Management Agreement;

“Disposition™ means any sale, assignment, exchange, transfer, lease, morigage, pledge, grant of
security interest or other disposition or encumbrance by a Partner of the whole or part of its Interest
and, in the case of the Regional Trust, shall be deemed to include Eastern Ontario Outaouais
Regional Council ceasing to, directly or indirectly, be the sole beneficiary of the Regional Trust,

and in the case of Heartwood, shall be deemed to include Heartwood Trust ceasing to be a limited
partner of Heartwood.

“Distributions” means money or other property paid or distributed by the Partnership to a Partner
in respect of or on account of its Interest;

“Eligible Person™ means:

(a) in respect of the Regional Trust, any Person that is directly or indirectly Controlled by the
Regional Trust or any such transferees or successors, of the Regional Trust;

{(b) in respect of any other Limited Partner, any Person to whom it has transferred all or
substaniially all of its assets, or any Person that 1s direcily or indirectly Controlled by
such Limited Partner or any such transferees or successor thereof; and

(¢) any Affiliate of any Limited Partner, so long as it is an Affiliate,

provided that in each in each case the Person is not a Bad Actor;

“Event of Default” means, with respect to a Limited Partner:
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(a) the existence of an Event of Insolvency in respect of such Limited Partner; or

(b) the failure of such Limited Partner to pay any amount payable pursuant to this Agreement
or make any required Capital Contribution pursuant to the provisions of Article 3 where
such failure is not cured within 30 days after receipt by such Limited Partner of a notice
of such breach from the General Partner or any other Limited Partner; or

(¢) the completion or occurrence of any Disposition by such Limited Partner in contravention
of this Agreement; or

(d) the breach by such Limited Partner in the performance of any of its material obligations
under this Agreement or any material breach by such Limited Partner of its
representations and warranties under this Agreement, which breach is not cured within
30 days after receipt by such Limited Partner, as the case may be, of a notice of such
breach from the General Partner or any other Limited Partner (or if the breach reasonably
requires more than 30 days to cure, such period as 1s reasonably required to cure such
breach (subject to a maximum of 90 days) so long as the Limited Partner in breach
commences action to cure the breach immediately after receipt of the notice of breach
and thereafter promptly, effectively and continuously works to remedy and cure the
breach); or

(e) the breach by such Limited Partner in the performance of any of its obligations under any
Financing which results in the lender under such Financing being entitled to enforce any
security it holds in respect of the Partnership or the Property, unless such breach is
waived by the applicable lender or cured by the Limited Partner within the time period
provided for such cure under the applicable guarantee and loan documents; or

(f) the occurrence of an “Event of Default™ in respect of such Limited Partner or its Affiliate
(excluding Kindred Works Inc.) under the General Partner Shareholder Agreement; or

{g) such Limited Partner fails to sell its Interest to the other Limited Partner in accordance
with this Agreement or fails to complete the purchase of the other Limited Partner’s
Interest when required to do so pursuant to the provisions of this Agreement;

“Event of Insolvency” means, with respect to any Partner, the occurrence of any one of the
following events:

(a) if such Partner, other than in connection with a bona fide reorganization, is wound up,
dissolved, liquidated. becomes subject to the provisions of the Winding-up and
Restructuring Act (Canada) or any analogous legislation or has its existence terminated or
has any resolution passed which authorizes any of the foregoing or becomes subject to
any court order compelling any of the foregoing; or

{b) if such Partner makes a general assignment for the benefit of its creditors or a proposal
under the Bankruptcy and Insolvency Act (Canada), as amended or re-enacted from time
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to time, or has any resolution passed which authorizes any of the foregoing, or if such
Partner is adjudged bankrupt or insolvent: or

{c) if such Partner makes an application or proposal to the applicable court for a compromise
or arrangement in respect of itself under the Companies " Creditors Arrangement Act
(Canada), as amended or re-enacted from time to time, or files any request, application,
petition or answer seeking any reorganization, arrangement, composition, re-adjustment,
liquidation or similar relief for itself under any present or future law relating to
bankruptcy, insolvency or other relief from or against creditors generally; or

(d) if proceedings are commenced against or in respect of such Partner pursuant to the
Companies’ Creditors Arrangement Act (Canada) or the Bankruptey and Insolvency Act
(Canada), as amended or re-enacted from time to time, or any other present or future law
relating to bankruptcy, insolvency or other relief from or against creditors generally or
secking appointment of any trustee in bankruptey, receiver, receiver and manager,
liquidator or any other officer with similar powers for either such Partner or any material
part of the property and assets of such Partner, and such proceedings are not or are no
longer being contested in good faith by appropriate proceedings or in any event have not
been stayed or terminated prior to the expiry of thirty (30) days after such proceedings
have been commenced; or

(e) if a court of competent jurisdiction enters an order, judgment or decree against or in
respect of such Partner which approves or provides for any reorganization, arrangement,
composition, re-adjustment, liquidation, dissolution, winding-up, termination of
existence, declaration of bankruptcy or insolvency or similar relief under any present or
future law relating to bankruptcy, insolvency or other relief from or against creditors
generally, or if any trustee in bankruptey, receiver, receiver and manager, liquidator or
any other officer or Person with similar powers is appointed with the consent of such
Partner, whether privately or judicially, for such Partner or any material part of the
property of such Partner or such the Partner’s Units; or

(f) if a writ of execution, attachment or seizure or similar process is issued or levied against
all or a material portion of the property of such Partner or such Partner’s Units in
connection with any judgment against such Partner and is not discharged or vacated
within thirty (30) days after it is so 1ssued or levied, unless such Partner contests in good
faith such proceedings and is pursuing its legal recourses against same with diligence;

“Fair Market Value” means the price which the Property should bring in a competitive and open
market under all conditions requisite to a fair sale, the buyer and seller each acting prudently and
knowledgeably, and assuming the price is not affected by undue stimulus. Implicit in this
definition 1s the consummation of a sale as of the appraisal date and the passing of title from the
seller to the buyer whereby: (i) a reasonable time is allowed for exposure in the open market; and
(i1) the price represents the normal consideration for the Property, unaffected by special or creative
financing or sales concessions granted by anyone associated with the sale;

“Financing” means any financing obtained by the Partnership from a third-party lender which, in
each case, has been approved by the General Partner;

“Fiscal Year” has the meaning ascribed to such term in Section 2.6;
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“FMYV Notice™ has the meaning ascribed to such term in Section 1(¢);
“Fundamental Decisions™ means:

(a) in the event that the Development Manager is no longer Kindred, any change to the
Development Plan that results in a reduction in the forecast IRR by more than 20% from
the forecast IRR in the most recent version of the Development Plan that was approved
by the Limited Partners;

(b) any change in the intended use of the Project;

(c) the acquisition of additional real estate by the Partnership or by any entity in which it has
an interest;

(d) contracts with any Limited Partner or an Affiliate thereof (other than the initial Service
Agreements);

{e) distributions other than as provided for in Section 8.1 hereof;

(f) any changes to this Agreement (including changes to the Partnership’s capital structure),
except as permitted hereunder or if related to non-substantive matters;

(g) decisions involving any permanent refinancing of the Property that exceeds a loan to
value of seventy-five percent (75%);

{h) any construction contract for the Project that is not either (A) a fixed priced contract with
a general contractor; or (B) under a construction management arrangement with a
security bond, a letter of credit or a guaranty; and

(i) the sale of the Property (other than pursuant to the mechanisms set forth in 12.1);
“Funding Loans” shall have the meaning ascribed thereto in Section 3.10 hereof;

“GAAP” means the Accounting Standards for Private Enterprises or such other accounting
standards as may be approved from time to time by the General Pariner;

“General Partner” means Queenswood Housing Inc., and its successors or any other Person
admitted as a substitute general partner of the Partnership, so long as any of them remains a general
partner:

“General Partner Shareholder Agreement” means the sharecholder agreement that is in force
from time to time between Kindred Works and the general partner of Heartwood, if Heartwood
becomes a Limited Partner, as shareholders, and the General Partner in respect of the General
Partner;

“General Partner Units™ means those units of the Partnership issued to the General Partner from
time to time in the form of SCHEDULE A and designated as General Partner Units for purposes
of this Agreement, which units have the atirtbuies, rights and priorities that are set out in this
Agreement. All General Partner Units outstanding at any time represent, in the aggregate, a
(.001% interest in the Partnership);
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“GIC Rate” means the interest rate applicable to a Guaranteed Investment Certificate issued by a
Canadian financial institution for a term of twelve (12) months, as published by the Bank of
Canada on the first business day of the month in which the calculation is to be made;

“Governmental Authority” means any domestic or foreign national, federal, provincial, state,
municipal or other government or body, any subdivision, ministry, department, secretariat, bureau,
agency, commission, board, instrumentality or authority of any of the foregoing governments or
bodies, any quasi-government or private body exercising any regulatory, expropriation or taxing
authority under or for the account of any of the foregoing governments or bodies, or any domestic,
national, federal, provincial or municipal judicial, quasi-judicial, arbitration or administrative
court, tribunal, commission or board;

“Heartwood” means Heartwood Master Limited Partnership or any other Person in lieu of
Heartwood Master Limited Partnership who agrees to make the Heartwood Capital Commitment;

“Heartwood Capital Commiiment” has the meaning ascribed to such term in Section Error!
Reference souree not found.;

“Heartwood Construction Delay Loan™ has the meaning ascribed to such term in Section 3.6(c);
“Heartwood Loan™ has the meaning ascribed to such term in Section 5.1;

“Heartwood Subscription Agreement” means the agreement between the Limited Partnership
and Heartwood dated the date of this Agreement;

“Indebtedness™ has the meaning ascribed to such term in Section 15.1;
“Indemnitee” has the meaning ascribed to such term in Section 1(a);

“Independent Appraiser” means, a nationally recognized third-party appraiser generally
recognized as a Person experienced in appraising and qualified to appraise multi residential
properties in Ontario, that has the designation AACI granted by the Appraisal Institute of Canada
(or its successor or, failing either, another equivalent national Canadian real estate appraisal
organization) and is independent of the Partnership and the Partners;

“Interest” means, in respect of a Partner, all of Partner’s interest in the Partnership;

“IRR"” means the internal rate of return, which is the discount rate that makes the net present value
(NPV) of all cash flows (both positive and negative) from a particular investment equal to zero.

“Joinder” means the agreement in the form attached hereto as SCHEDULE D
FORM OF JOINDER AGREEMENT;
“*Kindred” means Kindred Works Inc, its successors and assigns;

“Lands “means the real properiy more particularly described on Schedule B and all rights and
benefits appurtenant thereto, and located at 360 Kennedy Lane East, Orleans, Ontario;
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“Laws” means, all laws, constitutions, treaties, statutes, regulations, codes, ordinances, principles
of common and civil law and equity, orders, decrees, rules, regulations and municipal by-laws,
whether domestic, foreign or international; all judicial, arbitral, administrative, ministerial,
departmental and regulatory judgments, orders, writs, injunctions, decisions, rulings, decrees and
awards of any Governmental Authority; and all policies, practices and guidelines of, or contracts
with, any Governmental Authority, which, although not actually having the force of law, are
considered by such Governmental Authority as requiring compliance as if having the force of law,
in cach case binding on or affecting the Person, or the assets of the Person, referred to in the context
in which such word 1s used;

“Leases” means all present and future offers to lease, leases, agreements to lease, renewals of
leases, extensions of leases, re-negotiations or restructuring of lease arrangements, expansions,
swrrenders, assignments, binding letters of intent to lease, subleases, and all other tenancy
agreements, rights or licenses granted by or on behalf of the Partnership or its predecessors in title,
to possess, use or occupy space in any part of the Property (other than an easement or a right in
the nature of an easement), together with all security, guarantees and indemnities of the Tenants’
obligations thereunder, in each case as amended, renewed or otherwise varied, including, without
limitation, any parking license agreements or storage space license agreements;

“Limited Partners” means the Regional Trust and its successors and permitted assigns and all
other Persons admitted as additional or substitute limited partners and shown on the record of
limited partners which the General Partner is required to maintain under the Act, so long as they
remain limited partners, and “Limited Partner” means any of them;

“Nominee” means Queenswood Commons by Kindred Works, being holder of registered title to
the Property on behalf of the Partnership;

“Non-Defaulting Party” has the meaning ascribed to such term in Section 14.1;
“Other Partner” has the meaning ascribed to such term in Section 12.1;
“Parallel Vehicle” has the meaning ascribed to such term in Section 1(a);

“Partners” means, collectively, the General Partner and those Persons or entities who, from time
to time, are the Limited Partners and “Partner” means any one of them;

“Partnership” means this limited partnership, being Queenswood Communities LP, an Ontario
limited partnership;

“Partnership Act” means the Limited Partnerships Act (Ontario), as amended from time to time,
and any re-enactments, replacements or substitutions thereof from time to time;

“Partnership Loss™ means, in respect of any period, the net loss, if any, of the Partnership for
such period determined by the General Partner in accordance with GAAP;

“Partnership Profit” means, in respect of any period, the net profit, if any, of the Partnership for
such period determined by the General Partner in accordance with GAAP;
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“Percentage Interest” means: (a) in respect of the General Partner, 0.001%, and (b) in respect of
a Limited Partner as at any date, the number of Class A Units owned by such Limited Partner on
such date divided by the total number of Class A Units outstanding on such date provided that if
at any time no Class A Units are outstanding, the 99.999% interest in the Partnership will be
divided among the Limited Partners holding Class A Units in accordance with the respective
Capital Contributions;

“Person” means any individual, partnership, limited partnership, limited liability partnership,
corporation, joint stock company, limited or unlimited liability company, unincorporated
organization or association, trust (including the trustees thereof, in their capacities as such),
Governmental Authority or other entity, and “corporation™ shall include “company™ and vice
versa;

“Practical Completion™ means the date {which shall be confirmed by the General Partner in a
notice given to the Limited Partners) upon which the Project is first capable of operating in the
manner intended by the Partnership, and shall include the receipt of all necessary occupancy and
other material permits;

“Pre-Development Costs” means all costs incurred pursuant to the Development Management
Agreement until the commencement of construction of the Project;

“Pre-Development Loan™ means any UPRC Loan or Heartwood Loan;

“Prime Rate” means at the time of calculation the rate of interest most recently announced or
established by the Royal Bank of Canada and its successors as its reference rate for determining
interest rates for commercial loans in Canadian dollars in Canada and commonly known as its
“prime rate”;

“Project” means the multi-residential rental development to be developed and constructed on the
Property, as described in the Development Plan;

“Property” means collectively, the Lands, buildings, and all related property, assets, rights,
interests, entitlements, benefits, easements, right of way, and privileges of any nature or kind
relating thereto;

“Property Management Agreement” means the property management agreement between the
Partnership and the Property Manager, as amended, restated, and/or supplemented from time to
time;

"Property Manager” means Kindred Works Inc. or other manager pursuant to the Property
Management Agreement;

“Regional Trust” means Eastern Ontario Outaouais Regional Trust or such other entity Controlled
by the Eastern Ontario Outaouais Regional Trust of the United Church of Canada;

“Regional Trust Capital Contribution” has the meaning ascribed to such term in Section 3.4;

“Reply Notice™ has the meaning ascribed to such term in Section 12.2;
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“Right of First Offer Provisions™ means the provisions set forth in Article 12;
“ROFO Notice™ has the meaning ascribed to such term in Section 12.1{a);

“ROFO Property Value” has the meaning ascribed to such term in Section 12.1(a);
“ROFO Purchase Price” has the meaning ascribed to such term in Section 12.1(a);

“Tag-Along Option™ has the meaning ascribed thereto in Section Error! Reference source not
found.:

“Sale Option™ has the meaning ascribed to such term in Section Error! Reference source not
found.;

“Seller” has the meaning ascribed to such term in the Section 1.a(i);
“Selling Expenses” means a deemed amount of 5% of the applicable purchase price;
“Selling Partner” has the meaning ascribed thereto in Section 12.1(a);

“Service Agreements” means the Development Management Agreement and the Property
Management Agreement;

“Stabilization™ means at least 90% of the units have been leased to bona fide arm’s length tenants
pursuant to industry-standard leases;

“Subscription” means a subscription for Units, in a form acceptable to the General Partner,
pursuant to which, among other things, the Person acquiring such Units, if not already a Partner,
agrees to be bound by this Agreement in the same manner as if it had been an original party hereto
and in respect of Heartwood means the Subscription Agreement;

“Subscription Agreement” means the agreement of even date herewith between the Partnership
and Heartwood which sets out the terms and conditions on which Heartwood is anticipated to
become a Limited Partner;

“Subscription Price” means the amount per Unit to be determined at the relevant time by the
Gieneral Partner, that is to be contributed to the Capital in consideration for the issuance of Units;

“Tag-Along Option™ has the meaning ascribed thereto in Section Error! Reference source not
found.:

“Tax Act” means the fncome Tax Aetr (Canada) as the same may be amended or replaced from
time to time;

“Tenants” means all Persons who now or hereafter are parties to a Lease or have any right of use
or occupancy of all or any part of the Property under a Lease;

“Third Party APS" has the meaning ascribed to such term in Section 1{c);
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“Transfer” means to sell, assign, surrender, gift, transfer, pledge, mortgage, charge, create a
security interest in, hypothecate or otherwise encumber any Unit or any interest, whether legal or
beneficial, in a Unit, whether voluntary, involuntary, by operation of law or otherwise;

“Transferee” has the meaning ascribed to such term in Section 11.3;
“Transferor” has the meaning ascribed to such term in Section 11.3;
“Trigger Date™ has the meaning ascribed to such term in Section 1(a);

“Unit Certificate” means a certificate in the form of SCHEDULE A in respect of a Class A Unit
or a General Partner Unit;

“Units” means, collectively, the Class A Units and General Partner Units, and “Unit” means any
one of them: and

“UPRC” means United Property Resource Corporation.

“UPRC Loan™ has the meaning ascribed thereto in Section 5.1,
1.2 Construction and Interpretation

In this Agreement,

{(a) unless the context of this Agreement otherwise clearly requires, (i) references to the
plural include the singular, and references to the singular include the plural, (i1)
references to any gender include the other genders, (iii) the words “include”, “includes”
and “including™ do not limit the preceding terms or words and shall be deemed to be
followed by the words “without limitation™, (iv) the term “or’” has the inclusive meaning
represented by the phrase “and/or™, (v) the terms “day™ and “days” mean and refer to
calendar day(s), and (vi) the terms “year™ and “years™ mean and refer to calendar year(s).
Unless otherwise set forth herein, references in this Agreement to (A) any document,
instrument ot agreement (including this Agreement) (1) includes and incorporates all
exhibits, schedules and other attachments thereto, (2) includes all documents, instruments
or agreements issued or executed in replacement thereof, and (3) means such document,
instrument or agreement, or replacement or predecessor thereto, as amended, modified or
supplemented from time to time in accordance with its terms and in effect at any given
time, (vi) a particular law means such law as amended, modified, supplemented or
succeeded, from time to time and in effect at any given time, and (vii) a specific Section
of a law shall be deemed to refer also to the corresponding provision(s) of succeeding
law. All Section and Schedule references herein are to Sections and Schedules of this
Agreement, unless otherwise specified. This Agreement shall not be construed as if
prepared by one of the parties hereto, but rather according to its fair meaning as a whole,
as if all parties hereto had prepared it. The division of this Agreement into articles and
sections and the use of headings is for convenience of reference only and does not modify
or affect the interpretation or construction of this Agreement or any of its provisions.

(b) When calculating the period of time within which or following which any act is to be
done or step taken pursuant to this Agreement, the date which is the reference day in
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calculating such period is excluded. If the last day of such period is not a Business Day.
the period in question ends on the next succeeding Business Day.

{c) All dollar amounts expressed are in Canadian funds.

(d) Any accounting terms that are not specifically defined are to be construed in accordance
with generally accepted accounting principles as prescribed by the CPA Canada
Standards.

ARTICLE 2
FORMATION OF THE PARTNERSHIP

2.1 Formation and Existence

The Partnership was formed on October 10, 2023 in accordance with the Partnership Act pursuant
to a Declaration filed under the Act and the Partnership continues as a limited partnership under
the Act as of the date hereof,

2.2 Name of Partnership

The name of the Partnership is “QUEENSWOOD COMMUNITIES LP” or such other name as
the General Partner may designate from time to time. The Partnership will carry on business under
that name or such other name as the General Partner may from time to time determine, provided
the use of such name conforms to all applicable laws.

2.3 Location of Offices of Partnership

The Partnership shall maintain its principal office at, and its business and affairs shall be conducted
from, such place or places in Ontario as the General Partner may designate from time to time.

2.4 Purpose and Business of Partnership

The purpose and business of the Partnership shall be the acquisition, disposition, ownership,
development, construction, operation, leasing and management of the Property and all related and
incidental activities thereto related to the Project (the “Business™). In connection with carrying on
the Business, the Partnership, acting by and through the General Partner, subject to the provisions
hereof, has the power to do and perform all things necessary for or incidental to or connected
therewith.

2.5 Authority of Partnership

The Partnership shall have all power, capacity and authority necessary, suitable or convenient for
the carrying on of its Business, including the execution and performance of all agreements and
actions as the General Partner determines are necessary or advisable from time to time in
connection therewith,

2.6 Fiscal Year of the Partnership

The fiscal year of the Partmership (the “Fiscal Year™) shall end on December 31 of each year, or
on such other date as shall be determined by the General Partner from time to time.

13
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2.7 Term

The Partnership has an indefinite term and will be dissolved and its affairs wound-up at the time
specified in and in accordance with Article 13.

ARTICLE 3
NATURE OF PARTNERSHIP UNITS AND CAPITALIZATION

31 Capital of the Partnership

The capital of the Partnership shall be the aggregate amount of the Capital Contributions of the
Partners,

3.2 Partnership Units

{(a) The Partnership interests of the Partners shall be divided into Units. The
Partnership is authorized to issue one General Partner Unit, and an unlimited
number of Class A Units. In the event that no Units are outstanding at any time,
the Partnership capital shall consist of the aggregate of all Capital Contributions
made by each Partner of the Partnership.

(b) Each Limited Partner shall have its interest in the Partnership determined pursuant
to this Agreement including, without limitation, the right to receive such
distributions in respect of such interest, as provided for in this Agreement. Each
Limited Partner shall have equal voting rights with each of the other Limited
Partners, on a pro rata basis.

{c) The General Partner, in its capacity as the general partner of the Partnership, shall
have its Interest in the Partnership determined pursuant to this Agreement
including, without limitation, the right to receive such distributions in respect of
such Interest as provided for in this Agreement.

3.3 Capitalization by General Partner

The General Partner has made a Capital Contribution of $10 and holds one General Partner Unit.
All General Partnership Units outstanding at any time collectively represent a 0.001% interest in
the Partnership. The General Partner is not required to make any additional contributions of capital
to the Partnership or to subscribe for any additional Units.

3.4  Class A Units and Capitalization by Limited Partners

The 99.999% interest in the Partnership will be divided into and represented by Class A Units,
provided that if at any time no Class A Units are outstanding, such 99.999% interest in the
Partnership will be divided among the Limited Partners in accordance with the respective Capital
Contributions. Each Class A Unit shall entitle the holder thereof to the same rights and obligations
as to the holder of any other Class A Unit, and no Limited Partner shall be entitled to any privilege,
priority or preference in relation to any other Limited Partner.
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35 Capitalization of Partnership

The Partners acknowledge that, prior to the date hereof. the Regional Trust has made a Capital
Contribution (the “Regional Trust Capital Contribution™) by contributing the Property to the
Partnership in the amount of $3,650,000 (being the Fair Market Value of the Property as
determined by Appraisal) and has been issued 3,650 Class A Units in exchange therefor,

3.6 Heartwood Capital Contribution

(a) The Development Management Agreement provides that once all Project
Milestones (as defined in the Development Management Agreement) have been
achieved, the Project will be presented by the Development Manager to Heartwood
for approval of Construction Launch, accompanied by the written request therefor
(the “Request™).

(b) Within thirty (30) days of receipt of the Request from Kindred Works, Heartwood
will advise Kindred Works and the Regional Trust in writing that 1t either: (A)
approves the Construction Launch, (B) is delaying the Construction Launch or (C)
rejects the Construction Launch. If Heartwood approves the Construction Launch,
the Project will enter the Construction Phase and Heartwood shall, to the extent not
already funded by Heartwood (which will be converted to Class A Units on the
basis of One (1) Unit for each $1000), then be obligated to make a written binding
capital commitment to the Partnership in an amount equal to the amount of equity
required to be contributed to the Partnership pursuant to the Financing (the
“Heartwood Capital Commitment™).

(c) It Heartwood delays the Construction Launch, it will promptly make a loan to the
Partnership, bearing interest at the prevailing GIC Rate plus 10 basis points (a
“Heartwood Construction Delay Loan™), in an amount sufficient to (1) fully repay
any UPRC Loan(s), including interest thereon as provided herein, and (ii) to pay
for any acerued expenses to date. Heartwood and Kindred Works will then work
together to determine a mutually agreeable date for the Construction Launch.

(d) If Heartwood rejects the Construction Launch then, (A) the Regional Trust can
request Kindred Works Inc, to attempt to source another development partner for
the Project; and (B) the shares in the General Partner held by Heartwood or its
general partner shall be transferred to Kindred Works Inc.

(e) In the event that Heartwood approves the Project, then as promptly as practical,
Heartwood shall to the extent not already funded by Heartwood, make a written
binding capital commitment to the Partnership in an amount equal to the amount of
equity required to be contributed to the Partnership pursuant to the Financing (the
“Heartwood Capital Commitment™).

(f) Without limiting Section 3.5(a), the Limited Partners also agree that Heartwood
may, in its sole and absolute discretion, elect to make the Heartwood Capital
Commitment at any time prior to the commencement of construction of the Project,
in which case Heartwood shall provide written notice to the General Partner and
the Regional Trust of such election.
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(g) Upon receipt by the General Partner of the Heartwood Capital Commitment and a
Joinder Agreement executed by Heartwood, Heartwood will be issued a limited
partnership interest that reflects the ratio between the amount of the Regional Trust
Capital Contribution and the amount of the Heartwood Capital Commitment.

(h) The initial Capital Contribution by Heartwood pursuant to the Heartwood Capital
Commitment will be an amount sufficient to fund (and the Partnership shall use
such initial Capital Contribution to fund) (i} repayment in full of any outstanding
Pre-Development Loans with accrued interest, (ii) payment of all deferred fees
payable pursuant to the Development Management Agreement and (iii) payment
of any other costs previously incurred in respect of the Project in accordance with
the Development Plan.

(i) To the extent that the Heartwood Capital Commitment is greater than the initial
Capital Contribution made by Heartwood, Heartwood will contribute to the
Partnership the excess when and as needed by the Partnership pursuant to the terms
of the Financing and in accordance with the Development Plan and within 5
Business Days after request therefor under the terms of the Development
Management Agreement,

() In connection with Heartwood becoming a limited partner, and notwithstanding
anything to the contrary herein contained, the General Partner will provide at least
10 Business Days prior notice to the Regional Trust of the amount that Heartwood
will be required to contribute to the Partnership, along with the calculation of the
resulting respective Percentage Interests, together with the amount that the
Regional Trust would be required to confribute to the Partnership in order to have
its percentage interest in the Partnership represent a 50% interest (including the
Regional Trust Capital Contribution previously made). The Regional Trust shall
be entitled to elect to make a capital contribution to the Partnership so that it has up
to a 50% interest therein as a limited partner; provided that this opportunity must
be exercised and funded by the time Heartwood becomes a limited partner. For
greater certainty, unless it elects to make an additional equity commitment at such
time, the Regional Trust shall not be required to contribute any additional equity to
the Project (other than the Regional Trust Capital Contribution previously made)
from and after the date of this Agreement.

(k) In the event the Regional Trust elects to contribute additional equity as set forth in
section 3.6()), the amount of the Heartwood Capital Commitment will be reduced
proportionately,

3.7  Additional Capital Contributions

{a) No Partner shall be required to contribute any additional capital to the Partnership or to
subscribe for any additional Units except pursuant io Section 0 and, in the case of
Heartwood, pursuant to Section 3.6,

(b) The General Partner may make a determination that additional equity is required. in
which case it shall give the Limited Partners the first option to contribute to the
Partnership (pro rata) by sending written notice to the Limited Partners setting out the
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amount and date of the required Capital Contributions, which notice will (to the extent
possible) be issued at least five Business Days prior to the date of the required Capital
Contribution. The General Partner shall be entitled to seck additional investors if the
existing Limited Partners do not contribute the full amount of the required funds.

{c) If the Limited Partners do not fund such additional capital proportionately, the relative
interests of each Limited Partner in the Limited Partnership shall be adjusted to reflect
their relative capital contributions,

(d) The rights of the Partnership and the Partners pursuant to this Section are not exclusive
and shall not be deemed to waive any other right or remedy of the Partnership or any
Partner under this Agreement, at law or in equity, against any Non-Advancing Defaulting
Partner for failure to make any required capital contribution.

3.8
(a)

(b)

4861-6782-6669, v.

Parallel Vehicle.

As determined by the General Partner in 1is sole and absolute discretion, the
General Partner or an Affiliate thereof may, to accommodate legal, tax or regulatory
considerations of certain investors, form one or more pooled investment vehicles
to co-invest with the Partnership (each, a “Parallel Vehicle™). Each Parallel
Vehicle shall be controlled by the General Partner or an Affiliate thereof, and shall
be governed by organizational documents containing provisions substantially the
same in all material respects as those of the Partnership (including this Agreement),
with only such differences as may be required, or requested by the investors therein,
to accommodate the legal, tax or regulatory considerations referred to in the
preceding sentence. The General Partner shall, subject to such legal, tax or
regulatory considerations, cause each Parallel Vehicle to co-invest with the
Partnership in the Project (including, in the General Partner’s sole discretion,
investments made by the Partnership prior to the formation of the applicable
Parallel Vehicle) in such proportion as determined by the General Partner, acting
reasonably, in respect of each investment (which proportion may differ between
invesiments).

The investment by a Parallel Vehicle shall, subject to legal, tax or regulatory
considerations, be on substantially the same terms as, and on economic terms that
are no more favorable to such Parallel Vehicle than, those received by the
Partnership. Any expenses or indemnification or other obligations related to the
invesiment shall be borne by the Parinership and any such Parallel Vehicle in
proportion to its proportionate investment, provided that each Parallel Vehicle shall
bear its share of organizational expenses and operating expenses pro rata in such
proportion(s) as determined by the General Partner acting reasonably and in good
faith to be equitable to the Partnership and the Parallel Vehicles. The General
Pariner shall, subject to legal, tax or regulatory considerations, cause the
Partnership and the Parallel Vehicles to sell or otherwise dispose or divest of their
respective interests in a Partnership Investment at the same time and on the same
terms, in proportion to their respective ownership interests therein.

17
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3.9 Co-Investment

{(a) At any time as a result of the terms of this Agreement, in the event that equity
required for the Project exceeds the amount appropriate for the Partnership, as
determined by the General Partner in its sole discretion (in each case, such
remainder a “Co-Investment Opportunity”), the General Partner may determine,
in its sole and absolute discretion, to offer the ability to participate in the Co-
Investment Opportunity to one or more Limited Partners and/or third parties as a
co-investor on substantially the same terms and conditions as the Partnership. For
greater certainty and the General Partner may, in its sole and absolute discretion,
offer the Co-Investment to all, some or none of the Limited Partners on a pro-rata
or non-pro-rata basis.

(b) A co-investor may provide equity directly to the Partnership or may, depending on
the circumstances, become a co-owner in the Project, which may be (i) as a co-
owner in the Project (as approved by the General Partner), (ii) as an additional
investor in the Limited Partnership (as approved by the General Partner) or (iii) as
an investor in a vehicle that Heartwood will establish to aggregate its and the co-
investor’s investment into the Limited Partnership.

3.10 Funding Loans

Heartwood (or an Affiliate thereof) may provide certain letters of credit and/or completion
guarantees to lenders or to a Governmental Authority in respect of the Project. The Partnership
shall reimburse Heartwood for all costs incurred in connection with any such letters of credit,
completion guarantees or similar instruments.

If any such instruments are called upon and are required to be funded by Heartwood (or its
Affiliate), such funded amounts shall be treated as an interest bearing loan (each, a “Funding
Loan”) from Heartwood (or an Affiliate thereof) to the Partnership, with interest calculated daily
and compounded quarterly at the GIC Rate plus 10 basis points, and the lender under the Funding
Loan shall be entitled to be repaid such amounts from the Limited Partnership before any amounts
are otherwise distributed to the Limited Partners; provided that any Limited Partner may instead
request that the General Partner issue a written notice to the Limited Partners requesting a Capital
Contribution, in an amount sufficient to fully repay the Funding Loan (including interest), in
accordance with Section 3.6.

3.11  Units Constitute Securities

All Units shall be deemed to be “securities™ as defined under and for the purposes of the Securities
Transfer Act, 2006 (Ontario), as the same may be amended from time to time, and any successor
or similar legislation thereto.

3.12 Additional Partners

The General Partner may admit any Person as a Limited Partner at any time and from time to time
it its sole discretion, subject to the receipt of a Subscription and payment in full of the Subscription
Price for the Unit(s) subscribed for in cash or by commitment to the Partnership to be paid after
demand therefor by the General Partner.
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ARTICLE 4
UNIT ISSUANCE

4.1 Unit Issuance Procedure
Upon the acceptance by the General Partner of a subscription for Units, the General Partner will:

(a) cause the name of the applicable Limited Partner to be entered on the appropriate
register and on the record as a Limited Partner;

(b) file or amend, or cause to be filed or amended, such other documents and
instruments as may be required to be filed or amended under the Act as required to
afford limited lLiability to the Limited Partner so admitted to the greatest extent
possible; and

(c) will, upon request, deliver to the Limited Partner the appropriate Unit Certificate
specifying the number of Units represented thereby (and every Unit Certificate
must be signed by at least two directors or officers or one director together with one
officer of the General Partner).

4.2 Lost Unit Certificates

Where a Person claims that a Unit Certificate representing a Unit recorded in the name of a Limited
Partner has been defaced, lost, destroyed or wrongly taken, the General Partner will cause a Unit
Certificate to be issued in substitution for such Unit Certificate if such Person files with the General
Partner an agreement in a form satisfactory to the General Partner indemnifying and holding
harmless the Partnership from any costs, damages, liabilities or expenses suffered or incurred as a
result of or arising out of issuing such new Unit Certificate and satisfies such other reasonable
requirements as are imposed by the General Partner.

4.3 Uncertificated Units

The Partnership may but need not issue certificates to evidence the outstanding Units, and the
certificate may be in such form as the General Partner may determine from time to time. Each
certificate which is issued shall be executed by two authorized signing officers of the General
Partner.

ARTICLE 5
PRE-DEVELOPMENT COSTS AND FINANCING

5.1 Pre-Development Costs

Unless Heartwood decides that Pre-Development Costs will be loaned by it to the Partnership
{any such loan a “Heartwood Loan™) in accordance with the Heartwood Subscription
Agreement, UPRC agrees that it will loan to the Partnership all amounts necessary to fund the
Pre-Development Costs to the Partnership (a “UPRC Loan”) and neither Heartwood nor the
Regional Trust shall be required to contribute to the Limited Partnership any portion of such
costs-Any Pre-Development Loan to the Partnership will bear interest at a rate of (a) in the
case of a UPRC Loan will be UPRC’s cost of capital plus 10 basis points, and (b) in the case
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of Heartwood, will be the GIC Rate plus 10 basis points, which interest will accrue until the
Pre-Development Loan is repaid. The lender under any Pre-Development Loan shall be
entitled to repayment of the Pre-Development Loan on the earliest of:

(i) Heartwood being issued Class A Units, as contemplated in the Subscription Agreement;
(i) the sale of the Property to a third party; and

(111} 7 years from the date on which the first advance is made under the Pre-Development
Loan,

The lender under any Pre-Development Loan shall be entitled to require that a restriction
pursuant to Section 118 of the Land Titles Act be registered in its favour until the loan has
been repaid.

5.2 Construction Loan

The Limited Partners agree that, pursuant to the Development Management Agreement, the
Development Manager shall be responsible for using commercially reasonable efforts to obtain,
on behalf of the Partnership, a construction loan for the Project for an amount not to exceed 80%
of the budgeted Project costs as set forth in the Development Plan (and including the Fair Market
Value of the Property).

5.3  Financing Approval

All financings by the Partnership, including the Construction Loan, shall be approved by the
General Partner and shall be non-recourse to the Partners or recourse only to the assets of the
Partnership. In the event that a Partner or an Affiliate thereof provides a guarantee to the lender, it
will be entitled to be paid a guarantee fee on then market terms, as determined by the General
Partner.

5.4 No Financing of Units
No Partner may separately finance or encumber its Units.

ARTICLE 6
CAPITAL ACCOUNTS

6.1 Capital Accounts

The General Partner shall maintain a capital account (“Capital Account™) for each Pariner. The
Capital Account for each Partner shall be:

(a) increased by the Capital Contributions made by such Partner from time to time;
(b) increased by the Partnership Profit allocated to such Partner from time to time:
{c) decreased by the Partnership Loss allocated to such Partner from time to time; and

(d) decreased by the Distributions made to such Partner from time to time.
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6.2 Capital Contributions/Distributions in Property

Where a Capital Contribution or Distribution is made in property or otherwise in kind rather than
in cash, the General Partner shall determine the value of such Capital Contribution or Distribution.

6.3  No Right to Withdraw Amounts

No Partner will have the right to withdraw any amount or receive any distribution from the
Partnership, except as expressly provided in this Agreement.

6.4  No Interest Payable on Accounts

No interest will be paid to any Partner on any amount in that Partner’s capital account, except as
expressly provided herein.

ARTICLE 7
PARTNERSHIP PROFIT OR LOSS

7.1 Determination and Allocation of Net Income or Loss

The net income or loss of the Partnership for each Fiscal Year will be determined in accordance
with generally accepted accounting principles and allocated at the end of each Fiscal Year among
the Partners as follows:

(a) 0.001% of the net income or loss of the Partnership will be allocated to the General
Partner, not to exceed $1,000; and

(b) 99.999% of the net income or loss of the Partnership will be allocated among the
Limited Partners of record at the end of the Fiscal Year in proportion to their
respective Percentage Interests.

7.2 Computation of Income or Loss for Tax Purposes

In computing the income or loss of the Partnership for tax purposes, the General Partner may adopt
such method of accounting as it deems appropriate, may adopt different treatments of particular
items and may make and revoke elections on behalf of the Partnership and the Partners as the
General Partner may deem to be in the best interests of the Partners. In respect of any Fiscal Year,
the General Partner may claim such capital cost allowance in respect of depreciable property of
the Partnership and such deductions and reserves as are permitted under the Tax Act and as it
deems would be in the best interests of the Limited Partners.

The net income and taxable income for purposes of the Tax Act for each Fiscal Year shall be
allocated between the General Partner and the Limited Partners by the General Partner. The net
loss and loss for purposes of the Tax Act for each Fiscal Year shall be allocated among the Partners
by the General Partner, In so allocating the net income or net loss and taxable income and loss for
purposes of the Tax Act, the General Partner shall act reasonably and fairly, taking into account
the amount and timing of actual and anticipated distributions to each of the Partners, with a view
to ensuring that, over the term of the Partnership, each of the Partners are allocated a portion of
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the Partnership’s net income and taxable income for purposes of the Tax Act that substantially
corresponds to the income that is distributed to the Partners.

7.3 Tax Returns

Each Partner will prepare and file such documents as may be required under the Tax Act and will
include in its computation of income the income or loss of the Partnership for tax purposes as may
be determined and allocated to it pursuant to this Agreement.

ARTICLE 8
DISTRIBUTIONS

8.1 Determination of Cash Available For Distribution

The General Partner will determine the Cash Available For Distribution and will distribute such
Cash Available For Distribution in such amounts and at such times as it sees fit, in its sole
discretion. Without limiting the foregoing, after Stabilization, Cash Available for Distribution
will be distributed on a quarterly basis

Distributions of Cash Available for Distribution will be paid as follows:
{a) First, 0.001% to the General Partner;

(b) Second, the balance of funds being distributed to Limited Partners, pro rata based
upon their respective Percentage Interest.

8.2 Distributions Resulting in Debit Balances in Capital Accounts

Distributions made in accordance with this Article may result in debit balances in the capital
accounts of the Partners. The existence of a debit balance in the capital account of any Partner
will not operate to terminate the interest of such Partner in the Partnership.

8.3 Return of Capital Contribution

No Limited Partner shall be entitled to demand a return of its Capital Coniribution unless such
return of capital is pursuant to the dissolution of the Partnership pursuant to Section 13.11. All
Partners will look solely to the assets of the Partnership for the return of their respective Capital
Contributions or any other distributions with respect to their Units. If the assets remaining after
the payment or discharge of all debts and liabilities of the Partnership are insufficient to return to
Partners their Capital Contributions or to make any other distribution to the Partners, no Partner
will have any recourse against the personal assets of any other Partner for that purpose, except in
respect of the obligations of the General Partner pursuant to Section 10.7.

84  Repayment

If the Partnership has paid any Partner an amount in excess of an amount to which it is entitled
pursuant to this Article, that Partner will reimburse the Parinership to the extent of the excess
without interest within 30 days after notice by the General Partner. The General Partner may set-
oft and apply any sums otherwise payable to a Partner against amounts due from the Partner,

22
4861-6782-6660, v. 1



2024-50

The UnitedChurch of Canada Eastern Ontario Outaouais Regional Count September 12, 202
L 6 £ gUnie dueCanada Meeting of theExecutive Zoom Teleconferencing

provided that there will be no right of set-off against a Limited Partner in respect of amounts owed
to the Partnership by the predecessor of that Limited Partner.

ARTICLE 9
REPRESENTATIONS, WARRANTIES AND COVENANTS

9.1 Representations, Warranties and Covenants of Each Limited Partner

Each Limited Partner hereby represents, warrants and covenants to each of the other Partners as
follows, and hereby acknowledges and confirms that such other Partners are relying on such
representations, warranties and covenants in connection with its entering into this Agreement, that:

(a) the Limited Partner is and shall continue to be a subsisting corporation, partnership
or trust, as the case may be, duly formed and validly existing under the Laws of its
jurisdiction of incorporation or formation, as applicable;

(b) the Limited Partner has and shall continue to have all requisite power, capacity and
authority to enter into this Agreement and to perform all of its obligations
hereunder;

(c) the execution and delivery of this Agreement by the Limited Partner has been duly
authorized by all necessary action on the part of the Limited Partner, and this
Agreement has been duly and validly executed and delivered by the Limited Partner
and is a valid and binding obligation of the Limited Partner enforceable against the
Limited Partner in accordance with its terms;

(d) the execution and delivery of this Agreement by the Limited Partner and the
observance and performance of the terms and provisions of this Agreement on the
part of the Limited Partner to be observed and performed by it does not require the
consent or approval of or the giving of notice to any third party and will not
constitute a violation of any applicable Laws or a violation or a breach of the
Limited Partner’s constating documents or limited partnership agreement, as
applicable, or any provision of any material contract or other instrument to which
the Limited Partner is a party or by which it is bound, or anv order, writ, injunction,
decree, statute, rule or regulation applicable to it;

R

(e) the Limited Partner has not committed an act of bankruptey for which the Limited
Partner has not been discharged, is not insolvent, has not proposed a compromise
or arrangement to its creditors generally, has not had any petition for a receiving
order in bankruptcy filed against it, or made a voluntary assignment in bankruptcy,
or taken any proceeding with respect to a compromise or arrangement, or taken any
proceeding to have itself declared bankrupt or wound-up, or taken any proceeding
to have a receiver appointed in respect of any part of its assets, or had any
encumbrancer take possession of any of its property, or had any execution or
distress become enforceable or become levied upon any of its property or assets;

(f) the Limited Partner is a “resident” of Canada or a partnership that is a “Canadian
partnership”, in each case for purposes of the Tax Act and will continue to be a
resident of Canada or a “Canadian partnership” for so long as it is a Limited Partner;
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(g) the Limited Partner is not a “tax shelter” and no interest in such Limited Partner is
{or will become during the time that it is a Limited Partner) a “tax shelter
investment”, in each case for purposes of section 143.2 of the Tax Act;

(h) the Limited Partner will not take any action that would reasonably be expected to
cause the Partnership to be a *SIFT partnership™ for purposes of the Tax Act;

(1) the Limited Partner shall not permit a Disposition to occur in respect of itself or its
Units except as permitted in this Agreement; and

(j) none of the funds or property that such Limited Partner has contributed, is
contributing, or will contribute to the Partnership, nor any funds or property of the
Partnership, have been or will be derived from or related to any activity that is
deemed illegal under the laws of Canada, the United States, or any other jurisdiction
applicable to such Limited Partner or the Partmership, including but not limited to
any activity that would constitute a predicate crime to money laundering or the
financing of terrorism. Each Limited Partner further undertakes to implement and
maintain, in respect of its contributions to the Partnership, such measures as are
reasonably necessary to ensure compliance with all applicable anti-money
laundering and counter-terrorism financing laws, regulations, and guidelines.

9.2 Representations, Warranties and Covenants of General Partner

The General Partner represents, warrants and covenants to each Limited Partner that, so long as it
is the General Partner:

(a) the General Partner is and will continue to be a corporation duly formed and validly
existing under the Laws of its jurisdiction of incorporation;

(b) the General Pariner is and will continue to be a resident of Canada for purposes of
the Tax Act;

(¢) the execution and delivery of this Agreement by the General Partner has been duly
authorized by all necessary action on the part of the General Partner, and this
Agreement has been duly and validly executed and delivered by the General Partner
and is a valid and binding obligation of the General Partner enforceable against the
Geeneral Partner in accordance with its terms;

(d) the execution and delivery of this Agreement by the General Partner and the
observance and performance of the terms and provisions of this Agreement on the
part of the General Partner to be observed and performed by it does not require the
consent or approval of or the giving of notice to any third party and will not
constitute a violation of any applicable Laws or a violation or a breach of the
General Partner’s constating documents or limited partnership agreement, as
applicable, or any provision of any material contract or other instrument to which
the General Partner is a party or by which it is bound, or any order, writ, injunction,
decree, statute, rule or regulation applicable to it;
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(e) the General Partner is and will continue to be duly registered and qualified to carry
on business and has and will continue to have all requisite authority, licenses and
permits to carry on the Business of the Partnership;

(f) the General Partner has and will continue to have the power, capacity and authority
to enter into this Agreement and act as the General Partner of the Partnership;

"

the General Partner will carry out its powers and authorities as General Partner
hereunder and manage and operate the Partnership and the undertaking, property
and assets thereof in a reasonable and prudent manner;

(g

(h) except as otherwise approved by the Limited Partners, the General Partner has
never conducted any business other than as contemplated in this Agreement and is
not, at the time hereof, a party to or obligated under the terms or provisions of any
agregment, contract or arrangement whether written or oral which would bind or
affect the Partnership; and

(i) the General Partner will not dissolve, wind-up or liquidate its business and aftairs
except with the unanimous approval of the Limited Partners or otherwise in
accordance with this Agreement; and

(j} the General Partner will not take any action that could reasonably be expected to
cause the Partnership to be a “SIFT partnership™ for purposes of the Tax Act.

ARTICLE 10
RIGHTS, POWERS AND DUTIES OF THE PARTNERS

10.1  Authority of the General Partner

(a) Other than Fundamental Decisions (which shall be subject to the approval of the
Limited Partners in accordance with the provisions of Section 10.1{c)) and
decisions that have been delegated to a development manager, asset manager,
property manager and/or other service provider, the General Partner shall have all
powers permitted to be exercised by a general partner of a limited partnership under
the Laws of the Province of Ontario. The General Partner shall have the full power
and authority for and on behalf of the Parinership to execuie and deliver any
instrument, deed, agreement or document necessary or incidental to carrying out
the Business.

(b) Without limiting the generality of the foregoing and the other terms of this
Agreement, the Partners acknowledge and agree that the General Partner shall have
the right, power and authority for and on behall of and in the name of the
Partnership to:

(i)  take all actions and exercise all rights (including all voting rights) in respect
of all shares or securities that are owned by the Partnership from time to
time;
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(i1) subject to Article 8, determine the amount and date of any Distribution to
be made by the Partnership;

(1) give financial assistance to any Person by means of a loan, guarantee or
otherwise for any purpose, including without limitation, for the purpose of
or in connection with a purchase of an interest in the Partnership or the
Capital Contribution of any Limited Partner;

(iv) give a guarantee to secure performance of an obligation of any Person;

(v) incur indebtedness and mortgage, hypothecate, pledge or otherwise create a
security interest in all or any property of the Partnership, owned or
subsequently acquired, to secure any obligation of the Partnership or any
other Person;

(vi) open and manage, in the name of the Partnership, bank accounts and name
signing officers for these accounts, and grant security for the payment of
funds borrowed, and incur all reasonable expenses and pay all expenses and
liabilities of the Partnership as they become due;

{vii) appoint and remove agents of the Partnership and grant and rescind powers
of attorney of the Partnership;

(wviii) file any and all such declarations and do such other acis as may be required
to qualify and maintain the Partnership as a limited partnership;

(ix) retain such legal counsel, accountants, experts, advisers and consultants as
the General Partner considers appropriate in regard to the management and
affairs of the Partnership;

(x) appoint, engage or employ employees, officers or consultants for the
Partnership, who may be removed or discharged at the discretion of the
General Partner, such employees, officers and consultants to have such
powers and duties as may be prescribed by the General Partner from time
to time;

(xi) pay expenses, capital expenditures and other outlays of the Partnership;
(xii) invest any money received by the Partnership;

(xiii)  file returns, reports or any other information requested or required by any
Governmental Authority;

(xiv) do anything that is in furtherance of or is incidental to the Business and
anything that is necessary or desirable to carry out the intent and purpose of
this Agreement;
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(xv) in respect of any Limited Partner’s partnership interest, to make and file any
and all elections, determinations or designations under the Tax Act or other
applicable Laws;

(xvi) exercise on behalf of the Partnership any remedies set out in any pledge
agreement entered into in respect of any Unit or Units, including to transfer
or effect any other disposition of any Unit or Units held by the Regional
Trust or Heartwood in the exercise by it of any remedies available to it
under applicable Laws or in equity or contained in any other document or
agreement relating to such pledge;

(xvii)  perform those duties set out in Article 16 of this Agreement; and

(xwviit) otherwise carry-out and perform all of the tasks, roles, responsibilities and
obligations required of the General Partner under this Agreement and in
accordance with the terms of this Agreement.

(c) The General Partner shall not make a decision that involves a Fundamental
Decision without the prior unanimous approval of the Limited Partners.

10.2  Exercise of Powers and Discharge of Duties

The General Partner will exercise the powers and discharge the duties of its office honestly, in
good faith and in the best interests of the Limited Partners and the Partnership

10.3 Reimbursement of General Partner

The General Partner is entitled to reimbursement from the Partnership for all out of pocket
expenses actually incurred by it in the performance of its duties in accordance with the terms of
this Agreement

10.4 Meetings and Approvals of Partners

The General Partner and any Limited Partner may call a meeting of the Partnership on not less
than ten (10) Business Days’ notice to the other Partners. Such meetings may be held in person or
by telephone conference call, or by way of video conferencing software, including, but not limited
to Zoom, Microsoft Teams, WebEx. A gquorum for such meetings will consist of Limited Partners
holding at least fifty one percent (51%) of the Units then outstanding.

10.5 Limited Authority of Limited Partner
No Limited Partner, in its capacity as such, shall have the right to:

(a) be entitled, take part or purport to take part in the management or control of the
Business, to act for or bind the Partnership or to otherwise transact any business on
behalf of the Partnership;

(b) have or purport to have the right, power or authority to act as agent for or on behalf
of the Partnership or the General Partner;
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(c) be or purport to be entitled to transact any business on behalf of the Partnership or
the General Partner or make any commitment on behalf of or otherwise obligate or
bind the Partnership or the General Partner;

(d) purport to be capable, on behalf of the Partnership, of being a party to any litigation
involving a claim by or against the Partnership, other than in respect of the Limited
Partner’s rights and obligations as a Limited Partner;

(e) bring any legal action for partition or sale in connection with any property or assets
of the Partnership, whether real or personal, or register or permit any lien or charge
in respect of such property or assets; or

(f) register or permit any lien, charge, security interest or other encumbrance of any
kind whatsoever to be registered, recorded or remain undischarged against any
property of the Partnership.

10.6  Partnership Assets

Other than the registered title to real property to be held in the name of a nominee company which
may be the General Partner, all assets and profits of the Partnership payable to, issued to, or coming
into the hands of any Partner and belonging to the Partnership, shall be deposited, taken or acquired
in the name of the Partnership and shall be deemed to be owned by the Partnership and no Partner
shall have any separate ownership of or interest in such assets or profits. Nothing in this Agreement
shall be construed to create any fiduciary relationship or trust arrangement between the General
Partner, on the one hand, and one or more Limited Partners and/or the Partnership, on the other
hand.

10.7  Unlimited Liability of General Partner

The General Partner shall have unlimited liability for the debts, liabilities and obligations of the
Partnership to the extent required by the Act. The General Partner is not liable to the Limited
Partners for any of its acts, omissions or errors in judgment, except those resulting from its gross
negligence, willful misconduct or disregard of its obligations or breach of its duties under this
Agreement.

10.8 Limited Liability of Limited Partners

Subject to the provisions of the Act or other applicable Laws and except for the share of contributed
income of the Partnership of each Limited Partner, none of the Limited Partners shall have liability
whatsoever in its capacity as a limited partner, whether to the Partnership, to the General Partner,
to creditors of the Partnership or to any other Person, for debts, liabilities, contracts or other
obligations of the Parinership, for any losses of the Partnership or otherwise in respect of the
Partnership. The General Partner shall indemmnify and hold harmless the Limited Partners from any
costs or damages suffered or incurred by the Limited Partners if the liability of the Limited Partners
is not limited in the manner provided in this paragraph unless the liability of the Limited Partners
is not so limited as a result of or arising out of any act or omission of the General Partner.
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10.9 No Commingling of Funds

The General Partner shall take all necessary actions to ensure that the funds and other property of
the Partnership are not commingled with the funds or other property of any Partner.

10.10 Removal or Resignation of General Partner

{(a) The Limited Partners may, from time to time, agree to remove and replace the
General Partner provided that the Limited Partners unanimously agree to do so,
which removal shall be effective upon the appointment by the Limited Partners, of
a new general partner to assume the responsibilities and rights of the General
Partner of the Partnership. The new general partner will execute a counterpart of
this Agreement and will forthwith assume the obligations of the General Partner as
of and from the date of its appointment and shall thereafter have the sole right 1o
exercise all the rights of the General Partner of the Partnership.

(b) Upon any removal of the General Partner pursuant to Section 1{a), the Partnership
shall pay to the General Partner an amount equal to the aggregate of:

(i) any amounts owing to the General Partner by the Partnership as of the
effective date of such resignation or removal; and

(i) an amount equal to the Capital Account for the General Partner on the
cffective date of such resignation or removal.

(c) In the event of a change of the General Partner, the Partnership and the Limited
Partners shall release and hold harmless the withdrawn/removed General Partner
from all losses that may be asserted against the withdrawn/removed General Partner
with respect to events which occur in relation to the Partnership after the effective
date of its withdrawal/removal.

10.11 Admission of Additional General Partners
No additional general partners shall be admitted without the approval of all of the Partners.
10.12 Assignment of Interest

The General Partner may not Transfer its General Partner Unit except with the prior unanimous
consent of the Limited Partners.

10.13 Voluntary Resignation or Dissolution

The resignation or dissolution of the General Partner shall not result in the dissolution of the
Partnership. The General Partner may resign as General Partner or dissolve on not less than 180
days’ written notice to all Limited Partners (or such shorter period as is accepted by the Limited
Partners). Such resignation will be effective and the General Partner will cease to be General
Partner upon the earlier of

{a) the date specified in the notice; and
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