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FOSSIL CREEK A2A LIMITED PARTNERSHIP 
LIMITED PARTNERSHIP AGREEMENT 

THIS LIMITED PARTNERSHIP AGREEMENT dated as of the 17th day of March, 2014, 
and made between Fossil Creek A2A GP Inc., a corporation incorporated under the laws of the Province 
of Alberta, as General Partner and Grayson Ambrose of the Province of Alberta, as initial Limited Partner 
and each person who is admitted to the Partnership as a Limited Partner in accordance with the terms 
hereof. 

IN CONSIDERATION of the covenants and agreements contained in this Agreement, the 
Partners agree with each other as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 
In this Agreement, the following words have the following meanings: 

(a) “Act” means the Partnership Act (Alberta), as amended; 
(b) “Affiliate” where used to indicate a relationship with any Person, has the meaning ascribed 

thereto in the Securities Act (Alberta); 
(c) “Agreed Value” means in respect of a Limited Partner, at the time and from time to time, the 

amount in such Partner’s Capital Account as at such date, plus the amount of any Distributable 
Cash due to such Partner, if any, for the previous full Fiscal Quarter, to the extent such amount 
has been determined to be payable by the General Partner pursuant to Section 5.3(a) but has not 
yet been paid, less any amounts of every nature and kind due by the Limited Partner to the 
Partnership, including reasonable costs of the Partnership or General Partner incurred in 
connection with the transaction contemplated in Section 2.8.  For clarity, the Agreed Value 
shall not include any amount in respect of Distributable Cash accrued during the Fiscal Quarter 
in which the calculation of the Agreed Value is made; 

(d) “Agreement” or “Partnership Agreement” means this Limited Partnership Agreement dated 
as of the 17th day of March, 2014 and made between Fossil Creek A2A GP Inc., a corporation 
incorporated under the laws of the Province of Alberta, as General Partner and Grayson 
Ambrose of the Province of Alberta, as initial Limited Partner and those parties referred to as 
Limited Partners herein, as from time to time amended, supplemented or restated; 

(e) “Applicable Laws” means any statute, bylaw, rule or regulation or any judgment, order, writ, 
injunction or decree of any Governmental Authority to which a specified person or property is 
subject; 

(f) “Associate”, where used to indicate a relationship with any Person, has the meaning ascribed 
thereto in the Securities Act (Alberta); 

(g) “Auditor” means a member, in good standing, of the Canadian Institute of Chartered 
Accountants and who has been appointed as auditor of the Partnership; 

(h) “Capital Contribution” has the meaning ascribed thereto in Section 4.3; 
(i) “Certificate” means the certificate of limited partnership for the Partnership to be filed under 

the Act and all amendments thereto and renewals, replacements or restatements thereof; 
(j) “Current Accounts” means the accounts established pursuant to Section 4.5; 
(k) “Discretion” means the sole, absolute and unfettered discretion without any requirement to be 

reasonable or to maintain an even hand, to be exercised as, when and however (including 
retroactively) deemed fit by the General Partner; 
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(l) “Distributable Cash” means with respect to a particular period, the amount by which the 
Partnership’s cash on hand or to be received in respect of that period (excluding any proceeds 
from any Financing) exceeds:  
(i) unpaid administration expenses of the Partnership;  
(ii) amounts required for the business and operations of the Partnership, including operating 

expenses and capital expenditures;  
(iii) amounts required in order to meet all debts, liabilities and obligations in respect of any 

Financing, including reserves to ensure compliance with agreements to which the 
Partnership is subject; and 

(iv) any amounts which the General Partner in its Discretion determines is necessary to 
satisfy the Partnership’s current and anticipated debts, liabilities and obligations and to 
comply with applicable laws; 

(m) “Financing” means any credit facility granted or extended to or for the benefit of, or 
investment by way of debt in, the Partnership whereby or pursuant to which money, credit or 
other financial accommodation has been or may be provided, made available or extended to the 
Partnership by way of borrowed money, the purchase of debt instruments or securities, bankers 
acceptances, letters of credit, overdraft or other forms of credit and financial accommodation, 
and includes any and all trust deeds, indentures, mortgages, bonds or debentures (whether 
issued and delivered as security or sold to a purchaser), security agreements and other deeds, 
instruments or documents in respect thereof; 

(n) “Fiscal Year” has the meaning ascribed thereto in Section 2.5 and “Fiscal Quarter” means a 
quarter of the Fiscal Year; 

(o) “Force Majeure” means any act of God, flood, earthquake, lightning or other natural physical 
disaster, explosion, fire, act of war, act of terrorism, riot, rebellion or civil unrest, and regional 
strikes or similar labour disputes which prevents the conduct of the business of the Partnership;  

(p) “GAAP” means, at any time, accounting principles generally accepted in Canada, including 
those set out in the Handbook of the Canadian Institute of Chartered Accountants; 

(q) “General Partner” means the general partner of the Partnership; 
(r) “Governmental Authority” means any applicable court or tribunal in any jurisdiction or any 

federal, provincial, municipal or other governmental entity, agency, authority, department, 
commission, stock exchange, board, instrumentality official or tribunal thereof; 

(s) “Limited Partner” means any Person who is admitted to the Partnership as a Limited Partner 
from time to time by subscription for or by succession to or as transferee of LP Unit’s as long 
as they are registered holders of at least one LP Unit; 

(t) “LP Unit Certificate” means a certificate for LP Units in such form as approved by the 
General Partner from time to time; 

(u) “LP Units” means the limited partnership units of the Partnership; 
(v) “Net Income” or “Net Loss” for a Fiscal Period of the Partnership means the net income or net 

loss, as the case may be, of the Partnership for that period determined in the financial 
statements of the Partnership; and for income tax purposes, means the income or loss of the 
Partnership determined under all applicable income tax statutes and regulations after applying 
the following principles, subject to a determination by the General Partner that such an 
application generally would not be in the best interest of the Limited Partners: 

(i) deductions in arriving at income will be taken at the earliest time and to the maximum 
extent permitted by applicable income tax statutes and regulations but without creating or 
increasing a Net Loss for income tax purposes; and 

(ii) the recognition of income will be deferred to the maximum extent permitted by 
applicable income tax statutes and regulations; 



 

7 

(w) “Ordinary Resolution” means: 
(i) a resolution approved through the votes cast in person or by proxy at a duly constituted 

meeting of Limited Partners holding LP Units or at any adjournment thereof called in 
accordance with this Agreement and representing more than 50% of the votes attaching 
to the LP Units cast in person or by proxy in accordance with Section 10.9; or 

(ii) a written resolution in one or more counterparts signed by the Limited Partners holding in 
the aggregate more than 50% of the votes attaching to the LP Units in accordance with 
Section 10.9; 

(x) “Partners” means the General Partner and the Limited Partners and “Partner” means any one 
of them; 

(y) “Partnership” means Fossil Creek A2A Limited Partnership formed under the laws of the 
Province of Alberta as a limited partnership by the filing of the Certificate under the Act; 

(z) “Person” includes any individual, partnership, limited partnership, joint venture, syndicate, 
sole proprietorship, company or corporation with or without share capital, limited liability 
company, unincorporated association, trust (including any beneficiary thereof), trustee, 
executor, administrator or other legal personal representative, Governmental Authority, or 
entity however designated or constituted; 

(aa) “Property” means that parcel of land comprising 93-acres (more or less) located in Tarrant 
County within the Fort Worth area in the State of Texas, United States of America; 

(bb) “Proportionate Share” of any amount at any time, means a fraction equal to the number of LP 
Units of which a Limited Partner is the registered holder at that time divided by the total 
number of issued and outstanding LP Units at that time; 

(cc) “Redemption Price” has the meaning ascribed thereto in Section 3.9(a) herein; 
(dd) “Register” means the register indicating the names and addresses of the Limited Partners and 

the number of LP Units held by them, to be kept by the General Partner; 
(ee) “Requisitioning Partners” has the meaning ascribed thereto in Section 10.1;  
(ff) “Reserves” means reasonable reserves which the General Partner determines are necessary or 

desirable to withhold from any advance or distribution to Limited Partners having regard to the 
current and anticipated cash requirements of the Partnership, including for operating expenses, 
maintenance expenses, upgrade, renovation and renewal expenditures, payments in respect of 
any Financing or other commitments, obligations in respect of incentive plans of the 
Partnership, and reserves to ensure compliance with the agreements to which the Partnership is 
subject (including any Financing); 

(gg) “Special Resolution” means: 
(i) a resolution approved through the votes cast in person or by proxy at a duly constituted 

meeting of Limited Partners holding LP Units or at any adjournment thereof called in 
accordance with this Agreement and representing 66⅔ % or more of the votes attaching 
to the LP Units cast in person or by proxy in accordance with Section 10.9; or 

(ii) a written resolution in one or more counterparts signed by Limited Partners holding LP 
Units representing in the aggregate 66⅔ % or more of the votes attaching to the LP Units 
in accordance with Section 10.9; 

(hh) “Subscription Price” means the amount payable or the value of any consideration paid for an 
LP Unit. Subscription means a subscription for LP Units made by a Person; 

(ii) “Tax Act” means the Income Tax Act (Canada); 
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(jj) “Taxable Income” or “Tax Loss”, means in respect of any fiscal period, respectively, the 
amount of income or loss for tax purposes of the Partnership for such period as determined in 
accordance with this Agreement and the provisions of the Tax Act (including the amount of the 
taxable capital gain or allowable capital loss from the disposition of capital property of the 
Partnership); 

(kk) “Transfer Form” means a transfer form substantially in the form set out in Exhibit 1 hereto or 
in any other form or forms as may be approved by the General Partner. 

1.2 Headings 
In this Agreement, the headings are for convenience of reference only, do not form a part of this 
Agreement and are not to be considered in the interpretation of this Agreement. 
1.3 Expanded Meanings 
In this Agreement, 

(a) words importing the masculine gender include the feminine and neuter genders, corporations, 
partnerships and other Persons, and words in the singular include the plural, and vice versa, 
wherever the context requires; 

(b) all references to “Articles”, “Sections” and other subdivisions are references to designated 
Articles, Sections and other subdivisions of this Agreement; 

(c) all accounting terms not otherwise defined have the meanings assigned to them by, and all 
computations to be made will be made in accordance with, generally accepted accounting 
principles in Canada; 

(d) any reference to a statute includes and is deemed to be a reference to the regulations made 
pursuant to it, and to all amendments made to the statute and regulations in force from time to 
time, and to any statute or regulation that may be passed which has the effect of supplementing 
or superseding the statute referred to or the relevant regulation; 

(e) any reference to a Person includes and is deemed to be a reference to any Person that is a 
successor to that Person; 

(f) business day is deemed to be a reference to any day which is not a Saturday, Sunday or a day 
which is generally observed as a holiday in Alberta; 

(g) the words “include” or “including”, when following any general term or statement, are not to 
be construed as limiting the general term or statement to the specific items or matters set forth 
or to similar items or matters, but rather as permitting such general term or statement to refer to 
all other items or matters that could reasonably fall within its broadest possible scope; and 

(h) “hereof”, “hereto”, “herein”, “hereby” and “hereunder” mean and refer to this Agreement 
and not to any particular Article, Section or other subdivision. 

1.4 Currency 
All references to currency herein are references to lawful money of Canada. 

ARTICLE 2 
RELATIONSHIP AMONG PARTNERS 

2.1 Formation and Name of Partnership 
The General Partner and the Limited Partner agreed to form a limited partnership under the laws of the 
Province of Alberta and the provisions of this Agreement to carry on business in common with a view to 
profit under the firm name and style of Fossil Creek A2A Limited Partnership or any other name or 
names as the General Partner may determine from time to time. The Partnership is effective as a limited 
partnership from the date on which the Certificate is registered in accordance with the Act. The General 
Partner has the right to change the name of the Partnership and to file an amendment to the Certificate 
recording the change of name of the Partnership. 
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2.2 Business of the Partnership 
(a) The Partnership was formed to directly acquire, hold, transfer, dispose of or otherwise deal with 

undivided interests in the Property, and undertake the business, ownership and development of 
the Partnership’s interest in the Property; 

(b) The Partnership shall have the power to do any and every act and thing necessary, proper, 
convenient or incidental to the accomplishment of its business and purposes; and 

(c) The purposes of the Partnership set forth in this Section 2.2 are to be construed as both 
purposes and powers of the Partnership.  

2.3 Business in Other Jurisdictions 
(a) The Partnership will not carry on business in any jurisdiction unless the General Partner has 

taken all steps which may be required by the laws of that jurisdiction for the Limited Partners to 
benefit from limited liability to the same extent that such Limited Partners enjoy limited 
liability under the Act.  The Partnership will not carry on business in any jurisdiction in which 
the laws do not recognize the liability of the Limited Partners to be limited unless, in the 
opinion of the General Partner, the risks associated with the possible absence of limited liability 
in such jurisdiction are not significant considering the relevant circumstances. 

(b) The Partnership will carry on business in such a manner as to ensure, to the greatest extent 
possible, the limited liability of the Limited Partners, and the General Partner will register the 
Partnership in other jurisdictions where the General Partner considers it appropriate to do so. 

2.4 Office of the Partnership 
The principal place of business of the Partnership is Calgary, Alberta, or such other place as the General 
Partner may designate in writing from time to time to the Limited Partners.  
2.5 Fiscal Year 
The first fiscal period for the Partnership shall end on December 31, 2014. The General Partner shall 
determine the fiscal years thereafter.  Each such fiscal period is herein referred to as a “Fiscal Year”. 
2.6 Status of Partners and Conduct of Partnership Business 

(a) The General Partner represents, warrants, covenants and agrees with each Limited Partner that 
the General Partner: 
(i) is a corporation incorporated under the laws of the Province of Alberta and is validly 

subsisting under such laws; 
(ii) is not a “non-resident” of Canada for the purposes of the Tax Act; 
(iii) has the capacity and corporate authority to act as a general partner and to perform its 

obligations under this Agreement, and such obligations do not conflict with nor do they 
result in a breach of any of its constating documents, by-laws or any agreement by which 
it is bound; 

(iv) will act in a manner which it believes to be in, or not opposed to, the best interests of the 
Partnership, subject to the provisions of this Agreement; 

(v) will, at the necessary times, hold and maintain the registrations necessary for the conduct 
of its business and has and will continue to have all licences and permits necessary to 
carry on its business as the general partner of the Partnership in all jurisdictions where the 
activities of the Partnership require such licensing or other form of registration of the 
General Partner; and 

(vi) will devote as much time as is reasonably necessary for the conduct and prudent 
management of the business and affairs of the Partnership. 
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(b) Each of the Limited Partners severally represents, warrants, covenants and agrees with each 
other Partner that such Limited Partner: 
(i) if a corporation, is a corporation incorporated under the laws of its incorporating 

jurisdiction, and is duly registered in all jurisdictions necessary in order to enter into this 
Agreement and perform its obligations hereunder, has the capacity and corporate 
authority to enter into this Agreement and perform its obligations hereunder and such 
obligations do not conflict with nor do they result in a breach of any of its constating 
documents, by-laws or any agreement by which it is bound; 

(ii) is not acquiring LP Units and will not hold LP Units as a tax shelter investment for the 
purposes of the Tax Act, is not a Person an interest in which would be a tax shelter 
investment for the purposes of the Tax Act, is not a “non-resident” of Canada for the 
purposes of the Tax Act; 

(iii) meets all requirements under Applicable Laws and of any Governmental Authority, in 
any way, directly or indirectly, related to the Limited Partner’s ownership of LP Units in 
the Partnership; and 

(iv) will ensure that its status is not modified with the result that, at any time and from time to 
time, it would be unable to represent and warrant as set forth in sub-sections (i), (ii) and 
(iii) above, and such Limited Partner will not transfer its LP Units, or any beneficial 
interest therein, in whole or in part to a Person who is not able to make these 
representations, warranties and covenants. 

2.7 Survival of Representations, Warranties and Covenants 
(a) The representations, warranties and covenants made pursuant to Section 2.6 above survive 

execution of this Agreement and each Partner covenants and agrees to ensure that each 
representation, warranty and covenant made pursuant to Section 2.6 remains true so long as 
such Partner remains a Partner, and upon request by the General Partner, provide within five (5) 
Business Days of the date of such request, written evidence to the General Partner that such 
representations, warranties and covenants of such Limited Partner are true. 

(b) If at any time any Limited Partner becomes aware that the Limited Partner will be unable to 
represent and warrant the matters in Section 2.6(b), such Limited Partner covenants, agrees and 
undertakes that it will: (a) immediately notify the General Partner of that fact (prior to 
becoming unable to so represent) and (b) comply with the provisions of Section 2.8. 

2.8 Sale of Affected LP Units  
(a) If, at any time a Limited Partner: 

(i) is unable to make the representations and warranties or breaches any of its covenants set 
out in Section 2.6(b); or 

(ii) fails to comply with its obligations pursuant to Section 2.7(a) or (b); or 
(iii) the General Partner otherwise determines that a Person has become a Limited Partner in 

contravention of Section 2.6(b)(iv),  
the General Partner, by written notice (a “Sell Notice”) to such Limited Partner (the “Affected 
Partner”) shall require the Affected Partner to sell to the Partnership on the date set out in the 
Sell Notice (the “Transfer Date”) the Affected Partner’s entire interest in all LP Units held by 
the Affected Partner (the “Affected LP Units”) for (A) the Agreed Value as determined by the 
General Partner, or (B) at the sole Discretion of the General Partner, the amount determined 
pursuant to Section 2.8(c).  On the Transfer Date, the Affected Partner shall deliver to the General 
Partner the LP Unit Certificate(s) representing the Affected LP Units duly endorsed for transfer to 
the Partnership.  Upon receipt of such LP Unit Certificate(s), the Partnership shall deliver the 
Agreed Value or the amount set out in Section 2.8(c) to the Affected Partner. 
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(b) If, on the Transfer Date, the Affected Partner fails to complete the subject transaction of 
purchase and sale as contemplated in Section 2.8(a), the General Partner shall have the right to 
execute and deliver, on behalf of and in the name of the Affected Partner, the LP Unit 
Certificate(s) and other documents that may be necessary to complete the subject transaction 
and the Affected Partner hereby irrevocably appoints the General Partner as its attorney in that 
behalf. 

(c) If the Agreed Value of the Affected LP Units is greater than the fair market value thereof, the 
General Partner may, at its sole option, pay the Limited Partner the fair market value thereof 
rather than the Agreed Value.  The fair market value shall be determined by an independent 
valuator selected by the General Partner and such determination shall be final and binding.  
There shall be no obligation on the General Partner to conduct any valuation if the General 
Partner determines to pay the Agreed Value to the Affected Partner. 

2.9 Limitation on Authority of Limited Partners 
No Limited Partner (except a Limited Partner who is also the General Partner) will or will be entitled to: 

(a) take an active part in the business of the Partnership or take part in the administration, 
operation, management or control of the business of the Partnership or exercise any power in 
connection therewith; 

(b) transact any business on behalf of the Partnership or make any commitment on behalf of, or 
otherwise obligate or bind, the Partnership; 

(c) execute any document which binds or purports to bind the Partnership or any other Partner; 
(d) hold himself, herself or itself out as having the power or authority to bind any other Partner or 

the Partnership; 
(e) have any authority to act for or undertake any obligation or responsibility on behalf of any other 

Partner or the Partnership; 
(f) bring any action for partition or sale or otherwise in connection with any interest in any of the 

property and assets of the Partnership;  
(g) bring any action for partition or sale or otherwise in connection with the Partnership, any 

interest in any property of the Partnership, whether real or personal, tangible or intangible, or 
file or register or permit to be filed, registered or remain un-discharged any lien or charge in 
respect of any property of the Partnership; or 

(h) take any action that will jeopardize or eliminate the status of the Partnership as a limited 
partnership. 

2.10 Power of Attorney 
Each Limited Partner hereby irrevocably nominates, constitutes and appoints the General Partner, with 
full power of substitution, as his or her agent and true and lawful attorney to act on his or her behalf with 
full power and authority in his or her name, place and stead to execute and record or file as and where 
required: 

(a) this Agreement, any amendment to this Agreement and any other instruments or documents 
required to continue and keep in good standing the Partnership as a limited partnership under 
the Act, or otherwise to comply with the laws of any jurisdiction in which the Partnership may 
carry on business or own or lease property in any jurisdiction where the General Partner 
considers it prudent to be registered in order to maintain the limited liability of the Limited 
Partners and to comply with the applicable laws of such jurisdiction (including such 
amendments to the Register or the Certificate as may be necessary to reflect the admission to 
the Partnership of subscribers for or transferees of LP Units as contemplated by this 
Agreement); 

(b) all instruments and any amendments to or renewals, replacements or restatements of the 
Certificate necessary to reflect any amendment to this Agreement; 
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(c) any instrument required in connection with the dissolution and termination of the Partnership in 
accordance with the provisions of this Agreement, including any elections, determinations or 
designations under the Tax Act and under any similar legislation; 

(d) the documents necessary to be filed with the appropriate Governmental Authority in connection 
with the business, property, assets and undertaking of the Partnership; 

(e) such documents as may be necessary to give effect to the business of the Partnership as 
described in Section 2.2; 

(f) such documents as may be necessary to give effect to the provisions of Section 2.8 hereof; 
(g) any election, determination, designation, information return or similar document or instrument 

as may be required at any time under the Tax Act or under any other taxation legislation or laws 
of like import of Canada or of any province, territory or jurisdiction which relates to the affairs 
of the Partnership or the interest of any Person in the Partnership; and 

(h) all other instruments and documents on his or her behalf and in his or her name or in the name 
of the Partnership as may be deemed necessary by the General Partner to carry out fully this 
Agreement in accordance with its terms. 

The power of attorney granted herein is irrevocable, is a power coupled with an interest and survives the 
transfer or assignment by a Limited Partner, to the extent of the obligations of a Limited Partner 
hereunder, of the whole or any part of the interest of the Limited Partner in the Partnership, extends to the 
legal representatives and successors, transferees and assigns of the Limited Partner, and may be exercised 
by the General Partner on behalf of each Limited Partner in executing any instrument by a facsimile 
signature or by listing all the Limited Partners and executing such instrument with a single signature as 
attorney and agent for all of them.  Each Limited Partner agrees to be bound by any representations or 
actions made or taken by the General Partner pursuant to this power of attorney and hereby waives any 
and all defences which may be available to contest, negate or disaffirm the action of the General Partner 
taken in good faith under this power of attorney. 
This power of attorney continues in respect of the General Partner so long as it is the general partner of 
the Partnership, and terminates thereafter, but continues in respect of a new General Partner as if the new 
General Partner were the original attorney. 
A transferee of an LP Unit, upon becoming a Limited Partner, is conclusively deemed to have 
acknowledged and agreed to be bound by the provisions of this Agreement as a Limited Partner, and is 
conclusively deemed to have provided the General Partner with the power of attorney described in this 
Section 2.10. 
2.11 General Partner May Hold LP Units 
The General Partner may subscribe for and acquire LP Units or purchase LP Units by private contract or 
in the market and is to be shown on the Register as a Limited Partner in respect of the number of LP Units 
held by the General Partner from time to time. 
2.12 Limited Liability of Limited Partners 
Subject to the provisions of the Act, the liability of a Limited Partner for the indebtedness, liabilities and 
obligations of the Partnership will be limited to its Capital Contribution paid or contributed or agreed to 
be paid or contributed by such Limited Partner in respect of the LP Units plus its share of any 
undistributed income of the Partnership and a Limited Partner will not be liable for any further claims, 
assessments or contributions to the Partnership. The Partnership will operate in a manner as to ensure to 
the greatest extent possible the limited liability of the Limited Partners. 
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2.13 Indemnity of Limited Partners 
The General Partner will indemnify and hold harmless each Limited Partner (including former Limited 
Partners) for all costs, expenses, damages or liabilities suffered or incurred by the Limited Partner if the 
limited liability of such Limited Partner is lost for or by reason of the gross negligence or wilful 
misconduct of the General Partner in performing its duties and obligations hereunder.  The foregoing 
indemnification shall only cover, in respect of each Limited Partner, the amount in excess of such Limited 
Partner’s liability as described in Section 2.12. 

ARTICLE 3 
GENERAL PARTNER INTEREST AND LP UNITS 

3.1 Interest of Limited Partners 
The interests of the Limited Partners will be divided into and represented by 50,000 LP Units having the 
rights, privileges, restrictions and conditions referred to herein. 
3.2 Issuance of LP Units 

(a) The General Partner is authorized to, in its Discretion, cause the Partnership to issue at any time 
and from time to time LP Units, with each LP Unit having a Capital Contribution amount of 
$100 per LP Unit or such other amount as the General Partner may authorize, on such terms 
and conditions of the offering and sale of LP Units as the General Partner, in its Discretion, 
may determine including accepting payment of consideration therefore in the form of cash, 
property and/or past services, and may do all things in that regard, including preparing and 
filing prospectuses, offering memoranda and other documents. 

(b) The General Partner may do all things necessary or advisable in connection with the issue of LP 
Units from time to time including determining the requirements for a satisfactory subscription 
form, preparing and filing prospectuses, offering memoranda and other documents, paying the 
expenses of issue and entering into agreements with any Person for a commission or fee.  

(c) Upon acceptance by the General Partner of any subscription for LP Units, all Partners are 
deemed to consent to the admission of the subscriber as a Limited Partner, the General Partner 
will cause the Register to be amended, and such other documents as may be required by the Act 
or under legislation similar to the Act in other provinces or the territories to be filed or 
amended, specifying the prescribed information and will cause the foregoing information in 
respect of the new Limited Partner to be included in Partnership books and records. 

3.3 LP Unit Certificates 
A Limited Partner is entitled, without charge, to an LP Unit Certificate or LP Unit Certificates evidencing 
the LP Units held by such Limited Partner. Every LP Unit Certificate must be signed by at least one 
officer or director of the General Partner. If any LP Unit Certificate is lost, mutilated, stolen or destroyed, 
the General Partner will, upon request by a Limited Partner, issue a replacement LP Unit Certificate to the 
Limited Partner upon receipt of evidence satisfactory to the General Partner of such loss, mutilation or 
destruction, and upon receiving such indemnification (including an indemnity bond provided at the 
expense of the Limited Partner) as it deems appropriate in the circumstances. The General Partner upon 
request by a transferee will issue a new LP Unit Certificate for any LP Units transferred, as the case may 
be.  In the case of a transfer of less than all of the LP Units represented by an LP Unit Certificate, the 
General Partner, upon request by the transferor, will issue a new LP Unit Certificate for the balance of the 
LP Units retained by the transferor. 
3.4 Subscription for LP Units 
No Person will be admitted to the Partnership as a Limited Partner unless such Person delivered to the 
General Partner:  

(i) a subscription in such form as may be prescribed or accepted by the General Partner (either in 
respect of such Person or otherwise) from time to time completed and executed in a manner 
acceptable to the General Partner;  
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(ii) payment by bank draft or certified cheque or in such other form as the General Partner may 
accept in respect of such subscription of the amount to be contributed to the capital of the 
Partnership in respect of such LP Units to be acquired; and  

(iii) such other instruments, declarations, assurances and documents as the General Partner may 
require to effect such subscription. 

No subscription may be made or will be accepted for a fraction of an LP Unit. The General Partner will 
be deemed to have accepted a subscription for LP Units when an LP Unit Certificate in the name of such 
subscriber representing the number of LP Units for which such subscriber has subscribed is delivered to 
such subscriber.  Upon the acceptance of such subscription by the General Partner, the General Partner 
will cause the name of the subscriber to be entered on the Register along with the number of LP Units 
held by such subscriber as a result of such subscription. 
3.5 Transfer of LP Units 

(a) No Limited Partner may transfer any of the LP Units owned by it except to Persons under the 
manner expressly permitted in this Agreement. Any attempted transfer of LP Units made in 
violation of this Agreement will be null and void and the General Partner will not approve any 
transfer of LP Units made in contravention of this Agreement. 

(b) An LP Unit is not transferable in part and no transfer of an LP Unit will be accepted by the 
General Partner unless: 

(i) a Limited Partner has complied with the provisions of Article 6 in respect of the transfer 
of its LP Units (other than a transfer by a Limited Partner to an Affiliate that is a 
corporation); 

(ii) a Transfer Form, duly completed and signed by the registered holder of the LP Units and 
the transferee and any LP Unit Certificate held by the registered holder representing the 
LP Units being transferred have been remitted to the General Partner;  

(iii) the transferee is able to make the representations and warranties set forth in Section 
2.6(b);  

(iv) the transfer is in compliance with all applicable securities laws;  
(v) the transferee pays such costs, expenses and disbursements, including legal fees, as they 

are reasonably incurred by the Partnership by reason of the transfer; and 
(vi) the General Partner has consented to the transfer. 

(c) Where the transferee complies with all applicable provisions and is entitled to become a 
Limited Partner pursuant to the provisions of this Agreement, the General Partner is authorized 
to admit the transferee to the Partnership as a Limited Partner and the Limited Partners hereby 
consent to the admission of, and will admit, the transferee to the Partnership as a Limited 
Partner, without further act of the Limited Partners.   

(d) A transferee of LP Units transferred in accordance with this Agreement will automatically 
become bound by the provisions of this Agreement without execution of further instruments. 

(e) No transfer of LP Units will be accepted by the General Partner after any notice of dissolution 
of the Partnership has been given to the Limited Partners in accordance with this Agreement. 

3.6 Register and Other Records 
The General Partner will: 

(a) maintain a registered office for the Partnership; 
(b) maintain and update, either directly or indirectly, the Register; 
(c) maintain and update such other records in respect of the Partnership as may be required by law; 
(d) make on behalf of the Partnership all recordings or filings with any governmental authority that 

are required to be made by the Partnership; and 
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(e) keep a copy of the Certificate and a copy of this Agreement. 
The General Partner will be authorized to make such rules and regulations as the General Partner may 
from time to time consider necessary or desirable in connection with the foregoing, including the form 
and content of the Register, the times when the Register may be closed, the establishment of record dates 
and the documentation required to record assignments of LP Units and other matters. 
3.7 Amendment of Certificate or Record 
The General Partner, on behalf of the Partnership, will from time to time promptly effect filings, 
recordings, registrations and amendments to the Register and the Certificate and to any other documents 
and at any places as are necessary or advisable to reflect changes in the membership of the Partnership, 
transfers of LP Units and to constitute a transferee as a Limited Partner.  Subject to the provisions of this 
Agreement, no change of name or address of a Partner, no transfer of LP Units and no admission of an 
additional Partner will be effective until all requirements set out in Sections 3.4 and 3.5 (as applicable) 
have been satisfied and such change, transfer, substitution or addition is duly reflected in the Register and 
the Certificate. 
3.8 Bankruptcy or Insolvency; Renunciation of Interest 
Where a Person becomes entitled to LP Units on the insolvency or bankruptcy of a Limited Partner, or 
otherwise by operation of law, in addition to the requirements of this Article 3, none of the Partnership, 
the General Partner or any of the Limited Partners will recognize such entitlement and the General Partner 
will make no entry into the Register or amendment to the Certificate until such Person: 

(a) has produced evidence satisfactory to the General Partner of such entitlement; 
(b) has agreed in writing to be bound by the terms of this Agreement and to assume the obligations 

of a Limited Partner under this Agreement; and 
(c) has delivered such other evidence, approvals and consents in respect to such entitlement as the 

General Partner may require, as may be required by law, and as may be required by this 
Agreement. 

3.9 Redemption Rights 
(a) Each holder of LP Units shall be entitled to require the Partnership, on demand subject to the 

terms and conditions set out herein, to redeem all or any part of the LP Units registered in the 
name of such holder of LP Units for a price per LP Unit being 95% of the fair market value of 
an LP Unit as of the date of redemption (the “Redemption Price”), as determined by the 
General Partner in its sole Discretion; 

(b) Subject to the laws of general application, the General Partner shall be entitled in its Discretion 
to determine and designate whether any payments in respect of any redemption are on account 
of income or capital.  

 No Cash Redemption in Certain Circumstances 

(c) A cash redemption shall not be applicable to LP Units tendered for redemption by a holder of 
LP Units, if the total amount payable by the Partnership in respect of such Units and all other 
LP Units tendered for redemption in the same Fiscal Quarter exceeds $25,000 (the “Quarterly 
Limit”); provided that the General Partner may, in its sole discretion, waive such limitation in 
respect of all LP Units tendered for redemption in any Fiscal Quarter.  Where the total amount 
payable by the Partnership with respect to LP Units tendered for redemption in any Fiscal 
Quarter exceeds the Quarterly Limit, such LP Units will be redeemed for cash on a pro rata 
basis up to the Quarterly Limit and thereafter in accordance with the terms and conditions of 
sub-section (c) below for the balance.  

(d) If a cash redemption is not applicable to LP Units tendered for redemption by a holder of LP 
Units, then instead of receiving the Redemption Price per LP Unit in cash, the Redemption 
Price per Unit, subject to all necessary regulatory approvals, if any, shall be paid and satisfied:  
(i) by the Partnership issuing a promissory note (each a “Redemption Note”) having an 

interest rate that is equal to five percent (5%) simple interest per annum, calculated from 
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the day the Note is issued and such other commercially reasonable terms as the General 
Partner may prescribe, subject to a maximum term of three (3) years from the date of 
issue, as determined in the sole discretion of the General Partner, provided that the 
applicable interest shall be paid annually on the anniversary date of the issue of the Note; 
or  

(ii) by any combination of Redemption Notes or other assets held by the General Partner.  
(e) The Redemption Price payable in respect of the LP Units tendered for redemption during any 

month shall be paid to or to the order of the holder of LP Units who exercised the right of 
redemption, on or before the 30th day of the month proceeding the last month of the Fiscal 
Quarter in which the LP Units were tendered for redemption.   

(f) Payments by the Partnership of the Redemption Price are conclusively deemed to have been 
made upon the mailing of the instruments representing the Redemption Price issued by the 
Partnership by registered mail in a postage prepaid envelope addressed to the former holder of 
LP Units.  Upon such payment, the Partnership shall be discharged from all liability to the 
former holder of LP Units in respect of Units so redeemed.   

ARTICLE 4 
CAPITAL CONTRIBUTIONS AND ACCOUNTS 

4.1 Capital 
The capital of the Partnership consists of the aggregate of all sums of money or other property contributed 
by the Limited Partners as Capital Contributions and not withdrawn or returned to them. 
4.2 Capital Accounts 
The General Partner will establish separate capital accounts on the books of the Partnership for the 
General Partner and each of the Limited Partners (the “Capital Accounts”), to which contributions of 
capital will be credited and amounts distributed as a return of capital to the General Partner and the 
Limited Partners will be debited.  No Limited Partner is responsible for any losses of any other Limited 
Partner, nor will it share in the allocation of Net Income or Net Loss attributable to the LP Units of any 
other Limited Partner. 
4.3 Limited Partner Contributions 

(a) The contribution of capital by each Limited Partner is the total amount of money or property 
paid to the Partnership in respect of LP Units held by such Limited Partner, or a predecessor 
Limited Partner (the “Capital Contribution”), which Capital Contribution may be increased or 
reduced from time to time pursuant to the provisions of this Agreement. 

(b) The initial Limited Partner has made the following initial Capital Contribution to the capital of 
the Partnership: 

Grayson Ambrose - $100 
4.4 Further Capital Contributions 
Except as otherwise agreed in an instrument in writing executed by the General Partner and the Limited 
Partners, no Limited Partner is obligated to make any additional contributions to the capital of the 
Partnership. 
4.5 Current Accounts 
The General Partner will establish an account (a “Current Account”) on the books of the Partnership for 
each Partner to which Net Income will be credited and to which Net Loss and advances or distributions to 
Partners will be charged. 
4.6 No Right to Withdraw Amounts 
No Partner will have any right to withdraw any amount or receive any advance or distribution from the 
Partnership except as expressly provided for in this Agreement and no advance or distribution to any 
Partner will be deemed a return or withdrawal of amounts contributed to the capital of the Partnership 
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except as expressly provided in this Agreement, but if any court of competent jurisdiction at any time 
determines that notwithstanding the provisions of this Agreement a Limited Partner is obligated to pay 
any amount distributed to such Limited Partner to or for the account of the Partnership or to any creditor 
of the Partnership such obligation will be the obligation of such Limited Partner. 
4.7 No Interest Payable on Capital or Current Accounts 
No Partner will have the right to receive interest on any capital or any credit balance in the Capital 
Account or Current Account of such Partner.  No Partner will be liable to pay interest to the Partnership 
on any capital or Designated Capital returned to such Partner or on any authorized negative balance in the 
Capital Account or Current Account of such Partner. 
4.8 Negative Balance in Capital or Current Accounts 
The interest of a Partner in the Partnership will not terminate by reason of the return of amounts 
contributed to the capital of the Partnership or a negative balance in the Capital Account or Current 
Account of such Partner. 
4.9 Set-Off 
The Partnership may set-off against and withhold from any amount that would otherwise be distributed to 
a Limited Partner, any amount that may be due and owing to the Partnership by such Limited Partner. 

ARTICLE 5 
ALLOCATIONS AND ADVANCES OR DISTRIBUTIONS 

5.1 Allocation of Net Income or Net Loss 
Net Income or Net Loss of the Partnership for accounting purposes will be allocated to each Partner in the 
same proportion as Taxable Income or Tax Loss of the Partnership as provided in Section 5.2. 
5.2 Allocation of Taxable Income or Tax Losses 

(a) In all circumstances Taxable Income or Tax Loss for a given Fiscal Year of the Partnership is 
to be allocated as follows: 

(i) firstly, 0.01% thereof, to the General Partner;  
(ii) secondly, 99.99% to the Limited Partners in accordance with their Proportionate 

Shares;  
(b) If at any time there are no Limited Partners, then any amount which would have been allocated 

to the Limited Partners will be allocated to the General Partner. 
(c) The amount of Taxable Income or Tax Loss allocated to a Limited Partner may exceed or be 

less than the amount of Distributable Cash distributed to such Limited Partner. 
5.3 Distributable Cash 

(a) The General Partner may in its Discretion make distributions of Distributable Cash as follows: 
(i) firstly, 0.01% to the General Partner; and 
(ii) secondly, to the Limited Partners in accordance with their Proportionate Shares. 

(b) If the General Partner determines to make a distribution of Distributable Cash, the General 
Partner will distribute Distributable Cash pursuant to Section 5.3(a) above to the Partners 
whose names appear on the Register on the date on which such distribution is being made.  
Distributions made under this Agreement will be net of any tax required by law to be withheld 
by the General Partner on behalf of the Partnership. 

5.4 Other Advances or Distributions 
Subject to and in the same priority as set forth in Section 5.3, the General Partner may, in addition to the 
advances or distributions described in Section 5.3 advance or distribute Distributable Cash at any other 
time and establish a record date for making of such advance or distribution.  Notwithstanding the 
foregoing, the General Partner will not make any such advance or distribution if and to the extent such 



 

18 

advance or distribution would be contrary to any provision of any other agreement to which the 
Partnership is a party, or by which the Partnership is bound (including any loan agreement) or to any 
applicable law. 
5.5 General Partner’s Discretion to Return Capital 

(a) The General Partner may, in its Discretion at any time, make return to the Limited Partners 
their Capital Contribution (less the amount of cash or the agreed value of property which has 
been previously paid or distributed in respect of such LP Unit on account of capital) in such 
amounts as the General Partner may determine, pro rata in proportion to the number of LP 
Units held by each Limited Partner; provided that the General Partner may not make any such 
advance or distribution if and to the extent: 
(i) any Partner’s share thereof would exceed the Capital Contribution of such Partner 

(less the amount of cash or the agreed value of property which has been previously 
paid or distributed in respect of such LP Unit on account of capital); or 

(ii) such distribution would be contrary to any provision of any agreement to which the 
Partnership is a party or by which the Partnership is bound (including any financing) 
or to any applicable law. 

5.6 Determination of Taxable Income and Tax Loss 
For the purpose of determining Taxable Income or Tax Loss in respect of any fiscal period, the General 
Partner may claim capital cost allowance in respect of the property of the Partnership and other 
discretionary deductions and reserves in such amounts as the General Partner may determine. 
5.7 Repayment of Excess Distribution 
If, as determined by the General Partner, it appears that any Partner has received an amount under this 
Article 5 which is in excess of that Partner’s entitlement, the Partner will, forthwith upon notice from the 
General Partner, reimburse the Partnership to the extent of the excess, and failing immediate 
reimbursement, the General Partner may withhold the amount of the excess (with interest at the rate of 
12% per annum calculated and compounded monthly) from further distributions otherwise due the 
Partner. 

ARTICLE 6 
SALE, TRANSFER AND ASSIGNMENT OF LP UNITS 

6.1 Right of First Refusal  
(a) Except in respect of a transfer to an Affiliate that is a corporation, no Limited Partner holding 

LP Units may sell, assign, transfer or otherwise dispose of any of its LP Units (the “Offered 
LP Units”) unless it (the “Offeror”) first offers to sell its LP Units to the General Partner by 
written offer (the “Offer”) setting out the Offered LP Units offered to be sold, the consideration 
for the Offered LP Units expressed and payable entirely in lawful money of Canada and the 
terms and conditions of sale which the Offeror is willing to accept. The Offer shall be sent in 
accordance with the notice provisions contained herein. 

(b) The General Partner shall be required to notify the Offeror within 20 days of the date of receipt 
of the Offer of the General Partner’s intent to purchase Offered LP Units under the Offer (the 
“General Partner Intent to Purchase”). 

(c) The General Partner Intent to Purchase shall indicate the number of Offered LP Units the 
General Partner wishes to acquire. In the event no General Partner Intent to Purchase is 
received from the General Partner within such 20 day period, the Offer shall be deemed to have 
been refused or rejected by the General Partner and the General Partner shall have no further 
rights to purchase the Offered LP Units under that Offer.  
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(i) Unaccepted LP Units 
A. If any Offered LP Units still remain unaccepted after the process set out in 

Section 6.1 (a), the Offeror may: 
(1) within 60 days from the expiry of the period set out in Section 6.1(c) sell 

some or all of the remaining Offered LP Units to the third party 
purchaser (a “New Purchaser”) at a price and upon the terms no more 
favourable than those set out in the Offer subject to the satisfaction by 
the New Purchaser of the terms relating to a transfer of LP Units 
contained elsewhere in this Agreement; or 

(2) if it does not wish to sell any of the remaining Offered LP Units, 
unilaterally revoke any Offers relating to the remaining Offered LP 
Units, in which case those Offers shall be null and void and the Offeror 
shall be released from all obligations in respect thereof. 

(d) Closing 
(i) The closing of any transaction of purchase and sale contemplated by this Section 6.1 shall 

take place at the offices of the Partnership on the fourteenth (14th) day following the 
receipt by the Offeror of the General Partner Intent to Purchase for the Offered LP Units 
(the “Closing Date”). 

(ii) On the Closing Date: 
A. the Offeror shall deliver to General Partner and/or the New Purchaser(s) each of 

the following documents: a duly endorsed transfer in blank of the Offered LP 
Units acceptable in form and content to the General Partner, which transfer shall 
contain, among other things, a representation and warranty of the Offeror that it 
has legal and beneficial title to the Offered LP Units, that it has the power and 
authority to sell and transfer the Offered LP Units, that it is not insolvent or 
subject to any insolvency or bankruptcy proceedings and that the Offered LP 
Units are free and clear of any and all liens, encumbrances, claims, charges and 
rights of first refusal; and 

B. the New Purchasers shall provide to the General Partner a certified cheque or 
money order, payable to the Offeror for the number of Offered LP Units 
allocated to and to be purchased by the Offeree along with instructions to release 
such funds to the Offeror against delivery of the Offeror’s deliveries set out in 
this Section 6.1(d)(ii)(A) above. 

ARTICLE 7 
REIMBURSEMENT OF EXPENSES AND PAYMENT OF FEES TO THE GENERAL 

PARTNER AND RELATED PARTIES 
7.1 Expenses of the Partnership 
The Partnership will reimburse the General Partner for all direct costs and expenses incurred by the 
General Partner prior to the formation of the Partnership and all direct costs and expenses incurred by the 
General Partner on behalf of or for the benefit of the Partnership (which costs and expenses are the 
Partnership’s responsibility), excluding any general and administrative costs of the General Partner. 
The Partnership will, at the request of the General Partner (which request, in order to be valid, must 
include a written estimate of all such costs and expenses), compensate the General Partner in advance for 
such costs and expenses. For greater certainty, such costs and expenses for which the General Partner is to 
be reimbursed include the Partnership’s direct general and administrative expenses, including legal and 
audit fees, Limited Partner information costs, consulting and advisory fees incurred in connection with the 
Partnership’s business or the evaluation of investment opportunities by the Partnership and expenses 
associated with the issuance of LP Units. 
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7.2 Organization of the Partnership 
The Partnership will pay all costs, disbursements and other fees and expenses incurred in connection with 
the organization of the Partnership and the registration of the Partnership under the Act and under similar 
legislation of other jurisdictions, including without limitation legal, accounting and consulting expenses. 

ARTICLE 8 
POWERS, DUTIES AND OBLIGATIONS OF GENERAL PARTNER 

8.1 Powers, Duties and Obligations 
(a) The General Partner has: 

(i) unlimited liability for the debts, liabilities and obligations of the Partnership; 
(ii) subject to the terms of this Agreement, and to any applicable limitations set forth in the 

Act and applicable similar legislation, the full and exclusive right, power and authority to 
manage, control, administer and operate the business and affairs and to make decisions 
regarding the undertaking and business of the Partnership; and 

(iii) the full and exclusive right, power and authority to do any act, take any proceeding, make 
any decision and execute and deliver any instrument, deed, agreement or document 
necessary for or incidental to carrying out the business of the Partnership. 

(b) An action taken by the General Partner on behalf of the Partnership is deemed to be the act of 
the Partnership and binds the Partnership. 

(c) Notwithstanding any other agreement the Partnership or the General Partner may enter into, all 
material transactions or agreements entered into by the Partnership must be approved by the 
board of directors of the General Partner. 

8.2 Specific Powers and Duties 
Without limiting the generality of Section 8.1, the General Partner has full power and authority for and on 
behalf of and in the name of the Partnership to: 

(a) negotiate, execute and perform all agreements which require execution by or on behalf of the 
Partnership involving matters or transactions with respect to the Partnership’s business (and 
such agreements may limit the liability of the Partnership to the assets of the Partnership, with 
the other party to have no recourse to the assets of the General Partner, even if the same results 
in the terms of the agreement being less favourable to the Partnership); 

(b) open and manage bank accounts in the name of the Partnership and spend the capital of the 
Partnership in the exercise of any right or power exercisable by the General Partner hereunder; 

(c) borrow funds in the name of the Partnership from time to time, from financial institutions or 
other lenders as the General Partner may determine without limitation with regard to amount, 
cost or conditions of reimbursement of such loan; 

(d) guarantee the debts, liabilities and obligations of a third party; 
(e) mortgage, charge, assign, hypothecate, pledge or otherwise create a security interest in all or 

any property of the Partnership now owned or hereafter acquired, to secure any present and 
future borrowings and related expenses of the Partnership and to sell all or any of such property 
pursuant to a foreclosure or other realization upon the foregoing encumbrances; 

(f) see to the sound management of the Partnership, and to manage, control and develop all the 
activities of the Partnership and take all measures necessary or appropriate for the business of 
the Partnership or ancillary thereto; 

(g) acquire, maintain, improve, upgrade, expand or dispose of the assets of the Partnership from 
time to time; 

(h) incur all costs and expenses in connection with the Partnership; 
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(i) employ, retain, engage or dismiss from employment, personnel, agents, representatives or 
professionals or other investment participants with the powers and duties upon the terms and 
for the compensation as in the Discretion of the General Partner may be necessary or advisable 
in the carrying on of the business of the Partnership; 

(j) engage agents or subcontract administrative functions, to assist the General Partner to carry out 
its management obligations to the Partnership; 

(k) invest cash assets of the Partnership that are not immediately required for the business of the 
Partnership in investments which the General Partner considers appropriate; 

(l) act as attorney in fact or agent of the Partnership in disbursing and collecting moneys for the 
Partnership, paying debts and fulfilling the obligations of the Partnership and handling and 
settling any claims of the Partnership; 

(m) commence or defend any action or proceeding in connection with the Partnership; 
(n) file returns or other documents required by any governmental or like authority; 
(o) retain legal counsel, experts, advisors or consultants as the General Partner considers 

appropriate and rely upon the advice of such Persons; 
(p) do anything that is in furtherance of or incidental to the business of the Partnership or that is 

provided for in this Agreement; 
(q) execute, acknowledge and deliver the documents necessary to effectuate any or all of the 

foregoing or otherwise in connection with the business of the Partnership; 
(r) obtain any insurance coverage; and 
(s) generally carry out the objectives, purposes and business of the Partnership. 

No Person dealing with the Partnership is required to enquire into the authority of the General Partner to 
do any act, take any proceeding, make any decision or execute and deliver any instrument, deed, 
agreement or document for or on behalf of or in the name of the Partnership.  The General Partner may 
insert, and may cause agents of the Partnership to insert, the following clause in any contracts or 
agreements to which the Partnership is a party or by which it is bound: 

“Fossil Creek A2A Limited Partnership is a limited partnership formed under the 
Partnership Act (Alberta), a limited partner of which is only liable for any of its 
liabilities or any of its losses to the extent of the amount that it has contributed or agreed 
to contribute to its capital and its pro rata share of any undistributed income.” 

8.3 Borrowings 
Where the directors of the General Partner, acting in their sole discretion, approve any borrowing by the 
Partnership as being in the best interests of the Partnership, the General Partner may make a borrowing as 
approved by the board of directors.  Borrowings by the Partnership in accordance with the approval of the 
directors of the General Partner do not constitute a breach of fiduciary duty by the General Partner to the 
Partnership. 
8.4 Title to Property 
The General Partner will hold legal title to any of the assets or property of the Partnership in its name for 
the benefit of the Partnership. 
8.5 Exercise of Duties 
The General Partner will exercise its powers and discharge its duties under this Agreement honestly and 
in the best interests of the Partnership and in connection therewith will exercise the care, diligence and 
skill that a reasonably prudent Person would exercise in comparable circumstances. 
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8.6 Indemnity of Partnership 
The General Partner hereby indemnifies and holds harmless the Partnership and each Limited Partner 
from and against all costs, expenses, damages or liabilities suffered or incurred by the Partnership or such 
Limited Partners by reason of an act of wilful misconduct or gross negligence by the General Partner or of 
any act or omission not believed by the General Partner in good faith to be within the scope of the 
authority conferred on the General Partner by this Agreement. 
8.7 Limitation of Liability 

(a) The General Partner is not personally liable for the return of any Capital Contribution made by 
a Limited Partner to the Partnership. 

(b) Subject to Section 2.13, the General Partner will not be liable to a Limited Partner for any act, 
omission or error in judgment taken or made hereunder by the General Partner honestly and in 
good faith in the conduct of the business of the Partnership. 

(c) The General Partner may rely, and is protected in acting or refraining from acting, upon any 
resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, 
bond, debenture, or other paper or document believed by it to be genuine and to have been 
signed or presented by the proper party or parties. 

(d) The General Partner may consult with legal counsel, accountants, appraisers, management 
consultants, investment bankers and other consultants and advisers selected by it, and any act 
taken or omitted in reliance upon the opinion (including, without limitation, an opinion of 
counsel) of such Persons as to matters that the General Partner reasonably believes to be within 
such Person’s professional or expert competence will be conclusively presumed to have been 
done or omitted in good faith and in accordance with such opinion. 

(e) The General Partner may exercise any of the powers or authority granted to it by this 
Agreement and perform any of the duties imposed upon it hereunder either directly or by or 
through its agents (as contemplated in Section 8.2(j)), and the General Partner is not responsible 
for any misconduct or negligence on the part of any such agent appointed by the General 
Partner in good faith. 

(f) Any standard of care or duty imposed under the Act or any applicable law shall be modified, 
waived or limited as required to permit the General Partner to act under this Agreement or any 
other agreement contemplated by this Agreement and to make any decision pursuant to the 
power or authority prescribed in this Agreement, so long as such action is reasonably believed 
by the General Partner to be in, or not opposed to, the best interests of the Partnership.  

8.8 Indemnity of General Partner 
(a) To the fullest extent permitted by law but subject to the limitations expressly provided in this 

Agreement, each General Partner, any former General Partner (a “Departing Partner”), any 
Person who is or was an Affiliate of the General Partner or any Departing Partner, any Person 
who is or was an officer, director, employee, partner, agent or trustee of the General Partner or 
any Departing Partner or any such Affiliate, or any Person who is or was serving at the request 
of the General Partner or any Departing Partner or any such Affiliate as a director, officer, 
employee, partner, agent or trustee of another Person (collectively, an “Indemnitee”) is 
indemnified and held harmless by the Partnership from and against any and all losses, claims, 
damages, liabilities (joint or several), expenses (including, without limitation, legal fees and 
expenses), judgments, fines, settlements and other amounts arising from any and all claims, 
demands, actions, suits or proceedings, whether civil, criminal, administrative or investigative, 
in which any Indemnitee may be involved, or is threatened to be involved, as a party or 
otherwise, by reason of its status as:  
(i) the General Partner, a Departing Partner or any of their Affiliates;  
(ii) an officer, director, employee, partner, agent or trustee of the General Partner, any 

Departing Partner or any of their Affiliates; or  
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(iii) a Person serving at the request of the General Partner, any Departing Partner or any of 
their Affiliates as a director, officer, employee, agent or trustee of another Person; 
provided, that in each case the Indemnitee acted in good faith, in a manner which such 
Indemnitee believed to be in, or not opposed to, the best interests of the Partnership and, 
with respect to any criminal proceeding, had no reasonable cause to believe its conduct 
was unlawful.   

The termination of any action, suit or proceeding by judgment, order, settlement or conviction 
does not create a presumption that the Indemnitee acted in a manner contrary to that specified 
above. Any indemnification pursuant to this Section 8.8 is to be made only out of the assets of the 
Partnership. 

(b) To the fullest extent permitted by law, expenses (including, without limitation, legal fees and 
expenses) incurred by an Indemnitee in defending any claim, demand, action, suit or 
proceeding are to be, from time to time, advanced by the Partnership prior to the final 
disposition of such claim, demand, action, suit or proceeding upon receipt by the Partnership of 
an undertaking by or on behalf of the Indemnitee to repay such amount if it is determined that 
the Indemnitee is not entitled to be indemnified as authorized in Section 8.8(a). 

(c) The indemnification provided by Section 8.8(a) is in addition to any other rights to which an 
Indemnitee may be entitled under any agreement, pursuant to any vote of the Partners, as a 
matter of law or otherwise, both as to actions in the Indemnitee’s capacity as:  
(i) the General Partner, a Departing Partner or an Affiliate thereof,  
(ii) an officer, director, employee, partner, agent or trustee of the General Partner, any 

Departing Partner or an Affiliate thereof, or  
(iii) a Person serving at the request of the General Partner, any Departing Partner or any of 

their Affiliates as a director, officer, employee, agent or trustee of another Person, and 
shall continue as to an Indemnitee who has ceased to serve in such capacity and as to 
actions in any other capacity. 

(d) The Partnership may purchase and maintain insurance (or reimburse the General Partner or its 
Affiliates for the cost of insurance), on behalf of the General Partner and such other Persons as 
the General Partner determines, against any liability that may be asserted against or expense 
that may be incurred by such Person in connection with the Partnership’s activities, whether or 
not the Partnership would have the power to indemnify such Person against such liabilities 
under the provisions of this Agreement. 

8.9 Other Activities of General Partner 
Affiliates, Associates, directors or officers of the General Partner may engage in businesses, ventures, 
investments and activities which may be similar to or competitive with those in which the Partnership is 
or might be engaged and neither the General Partner nor any such Affiliate, Associate, director or officer 
is required to offer or make available to the Partnership any other business or investment opportunity 
which any such Person may acquire or be engaged in for its own account.  The Partners acknowledge and 
agree that the General Partner may act as a general partner for one or more other limited partnerships 
(which may but are not required to be formed under the Act), and the business purpose and powers of 
such other limited partnerships may or may not be the same as those of the Partnership.  In addition, the 
General Partner may hold any shares, units or other interest in any corporation or partnership which 
conducts business similar to that of the Partnership which shall not be a conflict of interest. 
8.10 Restrictions upon the General Partner 
The General Partner’s power and authority does not extend to any powers, actions or authority not 
enumerated in Sections 8.1 and 8.2 or that is otherwise ultra vires the powers and purposes of the 
Partnership as set out in Article 2 of this Agreement, unless and until the requisite Special Resolution is 
passed by the Partners.  Further, the General Partner will not: 

(a) commingle the funds of the Partnership with the funds of the General Partner or any of its 
Affiliates, Associates or with the funds of any other Person; 
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(b) dissolve the affairs of the Partnership except in accordance with the provisions of Article 11 
hereof; or 

(c) withdraw as General Partner except in accordance with the provisions of Section 8.13 hereof. 
8.11 Employment of an Affiliate or Associate 
The General Partner may employ or retain Affiliates or Associates of the General Partner or the Limited 
Partners on behalf of the Partnership to provide goods or services to the Partnership provided that, if the 
Partnership is to reimburse the General Partner for the costs and expenses of such goods or services, the 
costs of such goods or services must be reasonable and competitive with the costs of similar goods and 
services provided by independent third parties. 
8.12 Removal of General Partner 
The General Partner may not be removed as general partner of the Partnership, except as follows: 

(a) the occurrence of any of the following events which has not been cured by the General Partner 
within thirty (30) days of the occurrence thereof: 
(i) the passing of any resolution of the directors or shareholders of the General Partner 

requiring or relating to the bankruptcy or the making of any assignment for the benefit of 
creditors of the General Partner (or the commencement of any act or proceeding in 
connection with any of the foregoing which is not contested in good faith by the General 
Partner); or  

(ii) the appointment of a receiver of all or substantially all of the assets and undertakings of 
the General Partner; or 

(b) the occurrence of any gross negligence, wilful misconduct or fraud on the part of the General 
Partner; and 

(c) the passing of a Special Resolution by the Limited Partners for the removal of the General 
Partner.   
Upon the occurrence of any of the preceding events and the passing of a Special Resolution by 
the Limited Partners for the removal of the General Partner, the General Partner shall be 
removed as the General Partner of the Partnership effective upon the appointment of a new 
general partner and acceptance of such appointment.  Any such action by the Limited Partners 
for removal of the General Partner must also provide for the election and succession of a new 
general partner. 

8.13 Voluntary Withdrawal of General Partner 
The General Partner has agreed not to voluntarily withdraw as general partner, provided that the General 
Partner may withdraw if such withdrawal is approved by a Special Resolution, after which time the 
General Partner may withdraw as such by giving 90 days’ notice. 
8.14 Transfer of General Partner Interest 
The General Partner may transfer all, but not less than all, of its general partner interest in the Partnership: 

(a) without the approval of the Limited Partners: 
(i) in connection with the General Partner’s merger or amalgamation with or into another 

entity; or 
(ii) to the purchaser of all or substantially all of its assets; or 

(b) if such transfer is approved by a Special Resolution; 
in all cases provided that such transferee assumes the rights and duties of the General Partner and agrees 
to be bound by the provisions of this Agreement, as general partner. 
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8.15 Condition Precedent 
As a condition precedent to the resignation or removal of the General Partner, the Partnership will pay all 
amounts payable by the Partnership to the General Partner pursuant to this Agreement accrued to the date 
of resignation or removal subject to any claims or liabilities of the General Partner to the Partnership. 
8.16 Transfer to New General Partner 
On the admission of a new general partner to the Partnership on the resignation or removal of the General 
Partner, the resigning or retiring General Partner will do all things and take all steps to transfer the 
administration, management, control and operation of the business of the Partnership and the books, 
records and accounts of the Partnership to the new general partner and will execute and deliver all deeds, 
certificates, declarations and other documents necessary or desirable to effect such transfer in a timely 
fashion.  In addition, the resigning or retiring General Partner will, at the cost of the Partnership, transfer 
title to the Partnership’s property to such new general partner and will execute and deliver all deeds, 
certificates, declarations and other documents necessary or desirable to effect such transfer in a timely 
fashion. 
8.17 Release by Partnership 
On the resignation or removal of the General Partner, the Partnership will release and hold harmless the 
General Partner resigning or being removed, from any costs, expenses, damages or liabilities suffered or 
incurred by the General Partner as a result of or arising out of events which occur in relation to the 
Partnership after such resignation or removal. 
8.18 New General Partner 
A new general partner is not to be a “non-resident” of Canada within the meaning of the Tax Act and will 
become a party to this Agreement by signing a counterpart hereof and will agree to be bound by all of the 
provisions hereof and to assume the obligations, duties and liabilities of the General Partner hereunder as 
from the date the new general partner becomes a party to this Agreement. 

ARTICLE 9 
FINANCIAL INFORMATION 

9.1 Books and Records 
The General Partner will keep or cause to be kept at the principal office of the Partnership appropriate 
books and records with respect to the Partnership’s business.  Any books and records maintained by or on 
behalf of the Partnership in the regular course of its business, including, without limitation, books of 
account and records of Partnership proceedings, may be kept on, or be in the form of, computer disks, 
hard disks, magnetic tape, or any other information storage device, provided, that the books and records 
so maintained are convertible into clearly legible written form within a reasonable period of time.  The 
books of the Partnership are to be maintained, for financial reporting purposes, on an accrual basis in 
accordance with generally accepted accounting principles. 
9.2 Reports 
As soon as practicable, but in no event later than 120 days after the end of each Fiscal Year, the General 
Partner will cause to be mailed to each Limited Partner as of a date selected by the General Partner in its 
sole Discretion, an annual report containing financial statements of the Partnership in accordance with 
GAAP or International Financial Reporting Standards. 
9.3 Income Tax Information 
The General Partner will use reasonable efforts, as determined by the General Partner in its sole 
Discretion, to distribute to each Person who is a Limited Partner during the previous Fiscal Year, or at the 
date of dissolution of the Partnership, within 90 days after the end of such previous Fiscal Year or within 
90 days of dissolution, as the case may be, or within such other shorter period of time as may be required 
by applicable law, all information, in suitable form, relating to the Partnership necessary for such Person 
to prepare his Canadian Federal and Provincial income tax returns. The General Partner will file, on 
behalf of itself and the Limited Partners, annual Partnership information returns and any other 
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information returns required to be filed under the Tax Act and any other applicable tax legislation in 
respect of the Partnership. 
9.4 Right to Inspect Partnership Books and Records 
In addition to other rights provided by this Agreement or by applicable law, each Limited Partner has the 
right, upon reasonable demand and at such Limited Partner’s own expense, to have furnished to it copies 
of this Agreement, the Certificate, and amendments thereto. 
9.5 Accounting Policies 
The General Partner is authorized to establish from time to time accounting policies with respect to the 
financial statements of the Partnership and to change from time to time any policy that has been so 
established so long as such policies are consistent with the provisions of this Agreement and with 
generally accepted accounting principles in Canada. 
9.6 Appointment of Auditor 
The General Partner may select an Auditor on behalf of the Partnership to review and report to the 
Partners upon the financial statements of the Partnership for and as at the end of each Fiscal Year. 

ARTICLE 10 
MEETINGS OF THE LIMITED PARTNERS 

10.1 Requisitions of Meetings 
The General Partner may call a general meeting of Limited Partners at such time and place as it deems 
appropriate in its absolute Discretion for the purpose of considering any matter set forth in the notice of 
meeting. In addition, where Limited Partners holding not less than 50% of the outstanding LP Units (the 
“Requisitioning Partners”) give notice signed by each of them to the General Partner, requesting a 
meeting of the Limited Partners and stating the proposed business to be transacted at the meeting in 
reasonable detail sufficient to give valid notice, the General Partner will, within 45 days of receipt of such 
notice, convene such meeting, and if it fails to do so, any Requisitioning Partners may convene such 
meeting by giving notice in accordance with this Agreement. Every meeting of Limited Partners, however 
convened, must be conducted in accordance with this Agreement. 
10.2 Place of Meeting 
Every meeting of Limited Partners is to be held in Calgary, Alberta or at such other place in Canada as 
the General Partner (or Requisitioning Partners, if the General Partner fails to call such meeting in 
accordance with Section 10.1) may designate. 
10.3 Notice of Meeting 
Notice of any meeting of Limited Partners is to be given to each Limited Partner not less than seven days 
(but not more than 45 days) prior to such meeting, and to be valid for the purposes hereof, must state: 

(a) the time, date and place of such meeting; and 
(b) in general terms, the nature of the business to be transacted at the meeting in sufficient detail to 

permit a Limited Partner to make a reasoned decision thereon. 
Notice of an adjourned meeting of Limited Partners need not be given if the adjourned meeting is held 
within 14 days of the original meeting. Otherwise, but subject to Section 10.8, notice of adjourned 
meetings is to be given not less than three days in advance of the adjourned meeting and otherwise in 
accordance with this Section 10.3, except that the notice need not specify the nature of the business to be 
transacted if unchanged from the original meeting. 
10.4 Record Dates 
For the purpose of determining the Limited Partners who are entitled to vote or act at any meeting of 
Limited Partners or any adjournment thereof or for the purpose of any other action, the General Partner 
may give a date not more than 45 days prior to the date of any meeting of Limited Partners or other action 
as a record date for the determination of Limited Partners entitled to vote at such meeting or any 
adjournment thereof or to be treated as Limited Partners of record for purposes of such other action, and 
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any Limited Partner holding LP Units who was a Limited Partner at the time so fixed is to be entitled to 
vote at such meeting or any adjournment thereof even though he or she has since that date disposed of his 
or her LP Units, and no Limited Partner becoming such after that date is a Limited Partner of record for 
purposes of such action. A Person is a Limited Partner of record at the relevant time if the Person’s name 
appears in the Certificate as amended and supplemented at such time.  The General Partner will file an 
amendment to the Certificate required by the Act no later than the close of business on the day 
immediately preceding the record date established in respect of any meeting of Limited Partners. 
10.5 Corporations 
A Limited Partner which is a corporation may appoint an officer, director or other authorized person as its 
representative to attend, vote and act on its behalf at a meeting of Limited Partners. 
10.6 Attendance of Others 
In addition to the Limited Partners and the General Partner, any officer or director of the General Partner, 
legal counsel for the General Partner and the Partnership and representatives of the Auditor may attend 
any meeting of Limited Partners.  The General Partner has the right to authorize the presence of any 
Person at a meeting regardless of whether the Person is a Limited Partner.  With the approval of the 
General Partner, that Person is entitled to address the meeting. 
10.7 Chairman 
The General Partner may nominate a Person, including, without limitation, an officer or director of the 
General Partner (who need not be a Limited Partner), to be chairman of a meeting of Limited Partners and 
the person nominated by the General Partner is the chairman of such meeting unless the Limited Partners 
elect another chairman by Special Resolution. 
10.8 Quorum 
A quorum at any meeting of Limited Partners consists of one or more Limited Partners present in person 
or by proxy holding greater than 50% of the outstanding LP Units. If, within half an hour after the time 
fixed for the holding of such meeting, a quorum for the meeting is not present, the meeting: 

(a) if called by, or on the requisition of Limited Partners, is terminated; and 
(b) if called by the General Partner, is to be held at the same time and place on the day which is 14 

days later (or if that date is not a business day, the first business day after that date). The 
General Partner will give three days’ notice to all Limited Partners of the date of the 
reconvening of the adjourned meeting and at such meeting the quorum will consist of the 
Limited Partners then present. 

10.9 Voting Rights attaching to LP Units 
In respect of all matters which require a resolution to be passed by the Limited Partners holding LP Units 
(whether by Special Resolution or Ordinary Resolution), each Limited Partner holding LP Units shall 
have voting rights proportionate to the number of LP Units held by such Limited Partner as at the record 
date in relation to the aggregate of the LP Units issued and outstanding as at the record date.   
10.10 Voting Procedure 

(a) Every question submitted to a meeting of Limited Partners (whether in respect of a Special 
Resolution or an Ordinary Resolution) shall be decided by a poll.  In the case of an equality of 
votes, the chairman does not have a casting vote and the resolution is deemed to be defeated.  
On any vote at a meeting of Limited Partners, a declaration of the chairman concerning the 
result of the vote is conclusive. 

(b) On a poll, each Limited Partner holding LP Units present or represented by proxy at the 
meeting shall have voting rights for each LP Unit in respect of which he is shown on the 
Certificate as the Limited Partner at the record date as provided in Section 10.9.  If LP Units are 
held jointly by two or more persons and only one of them is present or represented by proxy at 
a meeting of Limited Partners, such Limited Partner may, in the absence of the other or others, 
vote with respect thereto, but if more than one of them is present or represented by proxy, they 
shall vote together on the whole LP Units held jointly. 
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(c) The General Partner, as such, is not entitled to vote at any meeting of Limited Partners.  Any 
Limited Partner holding LP Units who is in default of payment of the subscription price for its 
LP Units is not entitled to vote in respect of any of its LP Units. 

10.11 Powers of Limited Partners, Resolutions Binding 
The Limited Partners have only the powers set forth in this Agreement and any additional powers 
provided by law.  Subject to the foregoing sentence, any resolution passed in accordance with this 
Agreement is binding on all the Partners and their respective heirs, executors, administrators, successors 
and assigns, whether or not any such Partner was present in person or by proxy or voted against any 
resolution so passed. 
10.12 Powers Exercisable by Special Resolution 
The following powers are only exercisable by Special Resolution passed by the Limited Partners holding 
LP Units: 

(a) dissolving the Partnership, except as otherwise provided for under Section 11.2 (b); 
(b) removing the General Partner and electing a new general partner as provided for in accordance 

with the terms of Section 8.12; 
(c) amending, modifying, altering or repealing any Special Resolution previously passed by the 

Limited Partners; 
(d) amending this Agreement pursuant to Section 12.1; and 
(e) determining to reconstitute the Partnership under Section 11.4. 

10.13 Minutes 
The General Partner will cause minutes to be kept of all proceedings and resolutions at every meeting and 
will cause all such minutes and all resolutions of the Limited Partners holding LP Units consented to in 
writing to be made and entered into books to be kept for that purpose.  Any minutes of a meeting signed 
by the chairman of the meeting are deemed to evidence the matters stated in them and such meeting is 
deemed to have been duly convened and held and all resolutions and proceedings shown in them are 
deemed to have been duly passed and taken. 
10.14 Additional Rules and Procedures 
To the extent that the rules and procedures for the conduct of a meeting of the Limited Partners are not 
prescribed in this Agreement (including rules pertaining to the right of Limited Partners holding LP Units 
to vote by proxy and the appointment, validity and revocation of proxies), the rules and procedures will 
be determined by the General Partner. 

ARTICLE 11 
TERM, DISSOLUTION AND LIQUIDATION 

11.1 Term 
Subject to the terms and conditions of Section 11.2 below, the term for which the Partnership shall exist is 
until December 31, 2024.  
11.2 Events of Dissolution 
Notwithstanding Section 11.1 above, the Partnership will be dissolved upon the occurrence of any of the 
following events: 

(a) the Partnership is dissolved or wound-up by the express written mutual agreement of the 
Partners; or  

(b) upon the occurrence of any of the following events whereupon the Partnership will follow the 
procedure for dissolution established in Section 11.5: 
(i) the election of the General Partner to dissolve the Partnership, if approved by a Special 

Resolution; 



 

29 

(ii) the removal or resignation of the General Partner unless the General Partner is replaced 
as provided in Sections 8.12 or 8.13; or 

(iii) except as otherwise provided herein, any event which causes the dissolution of a limited 
partnership under the laws of the Province of Alberta. 

11.3 No Dissolution 
The Partnership does not come to an end by reason of the death, bankruptcy, assignment of property for 
the benefit of creditors, insolvency, mental incompetency or other disability of any Limited Partner or 
upon transfer of any LP Units or upon the issue or conversion of LP Units. 
11.4 Continuation After Event of Dissolution 
Upon the occurrence of an event described in Section 11.2, if within 90 days thereafter, holders of LP 
Units by a Special Resolution so elect, the Limited Partners will reconstitute the Partnership and continue 
its business on the same terms and conditions set forth in this Agreement by forming a new limited 
partnership on terms identical to those set forth in this Agreement and having as a general partner a 
Person approved by the holders pursuant to the Special Resolution.  Upon any such election by Special 
Resolution, all Partners are bound thereby and are deemed to have approved thereof.  Unless such an 
election is made within the applicable time period as set forth above, the Partnership will conduct only 
activities necessary to wind up its affairs.  If such an election is so made, then: 

(a) the reconstituted Partnership will continue until the end of the term set forth in Section 11.1 
unless earlier dissolved in accordance with this Article 11; and 

(b) all necessary steps shall be taken to cancel this Agreement and the Certificate and to enter into 
and, as necessary, to file a new partnership agreement and certificate of limited partnership, and 
the successor general partner may for this purpose exercise the powers of attorney granted the 
General Partner pursuant to Section 2.10; provided that the right of holders of LP Units by a 
Special Resolution to approve a successor general partner and to reconstitute and to continue 
the business of the Partnership shall not exist and may not be exercised unless the Partnership 
has received an opinion of counsel that the exercise of the right would not result in the loss of 
limited liability of any Limited Partner. 

11.5 Procedure on Dissolution 
Upon the occurrence of any of the events set forth in Section 11.2(a) or (b), the General Partner (or in the 
event of an occurrence specified in Section 11.2(b) (ii), such other Person as may be appointed by 
Ordinary Resolution of the Limited Partners) will act as receiver and liquidator of the assets of the 
Partnership and is empowered hereby to: 

(a) sell or otherwise dispose of such part of the Partnership’s assets as the receiver considers 
appropriate; 

(b) pay or provide for the payment of the debts and liabilities of the Partnership and liquidation 
expenses; 

(c) if there are any assets of the Partners remaining, distribute such remaining assets 100% to the 
Limited Partners holding LP Units in accordance with their Proportionate Shares;  

(d) file the notice of dissolution prescribed by the Act and satisfy all applicable formalities in such 
circumstances as may be prescribed by the laws of other jurisdictions where the Partnership is 
registered. In addition, the General Partner will give prior notice of the dissolution of the 
Partnership by mailing to each Limited Partner such notice at least 21 days prior to the filing of 
the declaration of dissolution prescribed by the Act; and 

(e) file any elections, determinations or designations under the Tax Act or under any similar 
legislation which may be necessary or desirable. 

11.6 Dissolution 
The Partnership is dissolved upon the completion of all matters set forth in Section 11.5. 
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11.7 No Right to Dissolve 
Except as provided for in Section 11.2, no Limited Partner has the right to ask for the dissolution of the 
Partnership, the winding-up of its affairs or the distribution of its assets. 
11.8 Agreement Continues 
Notwithstanding the dissolution of the Partnership, this Agreement does not terminate until the provisions 
of Section 11.5 have been satisfied. 

ARTICLE 12 
AMENDMENT 

12.1 Amendment Procedures 
Except as provided in Section 12.3, all amendments to this Agreement are to be made in accordance with 
the following requirements. To be valid for the purposes hereof, each such proposal must contain the text 
of the proposed amendment. If an amendment is proposed, the General Partner will seek the approval of 
the Limited Partners by a Special Resolution. 
12.2 Amendment Requirements 
Notwithstanding the provisions of Sections 12.1 and 12.3, no amendment to this Agreement may: 

(i) reduce the term of the Partnership as provided in Section 11.1;  
(ii) give any Person the right to dissolve the Partnership, other than the General Partner’s 

right to dissolve the Partnership with the approval of the Limited Partners by a Special 
Resolution; or  

(iii) modify the amendment provisions in this Article 12,  
without the express prior written consent of the General Partner, which consent may be unreasonably 
withheld. 
12.3 Amendment by General Partner 
Each Limited Partner agrees that the General Partner without the approval of any Limited Partner may 
amend any provision of this Agreement, and execute, swear to, acknowledge, deliver, file and record 
whatever documents may be required in connection therewith, to reflect: 

(a) a change in the name of the Partnership or the location of the principal place of business of the 
Partnership or the registered office of the Partnership; 

(b) admission, substitution, withdrawal or removal of Limited Partners in accordance with this 
Agreement; 

(c) a change that, in the sole Discretion of the General Partner, is reasonable and necessary or 
appropriate to qualify or continue the qualification of the Partnership as a limited partnership in 
which the Limited Partners have limited liability under the applicable laws; 

(d) a change that, in the sole Discretion of the General Partner, is reasonable and necessary or 
appropriate to enable Partners to take advantage of, or not be detrimentally affected by, changes 
in the Tax Act or other taxation laws; and 

(e) a change that, in the sole Discretion of the General Partner, does not materially adversely affect 
the Limited Partners in any respect. 

12.4 Notice of Amendments 
The General Partner will notify the Limited Partners in writing of the full details of any amendment to 
this Agreement within 30 days of the effective date of the amendment. 
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ARTICLE 13 
NOTICES 

13.1 Address 
Any notice or other written communication which must be given or sent under this Agreement shall be 
given by first-class mail, e-mail or personal delivery to the General Partner and to the Limited Partners as 
follows: 

(a) in the case of the General Partner, to:  
 
Suite 900, 744 - 4 Avenue SW 
Calgary, Alberta T2P 3T4 
Attention: President 
Email: fossilcreektrust@a2acanada.ca 

(b) in the case of Limited Partners, to the postal address inscribed in the Register maintained by the 
General Partner, or any other new address following a change of address in conformity with 
Section 13.2. 

13.2 Change of Address 
A Limited Partner may, at any time, change his address for the purpose of service by written notice to the 
General Partner.  The General Partner may change its address for the purpose of service by written notice 
to all the Limited Partners. 
13.3 Accidental Failure 
An accidental omission in the giving of, or failure to give, a notice required by this Agreement will not 
invalidate or affect in any way the legality of any meeting or other proceeding in respect of which such 
notice was or was intended to be given. 
13.4 Disruption in Mail 
In the event of any disruption, strike or interruption in the Canadian postal service after mailing and 
before receipt or deemed receipt of a document, it will be deemed to have been received on the sixth 
business day following full resumption of the Canadian postal service. 
13.5 Receipt of Notice 
Subject to Section 13.4, notices given by first-class mail are deemed to have been received on the fifth 
business day following the deposit of such notice in the mail, notices given by personal delivery or 
facsimile shall be deemed to have been received on the date of their delivery or date of facsimile 
transmission.  
13.6 Undelivered Notices 
If the General Partner sends a notice or document to a Limited Partner in accordance with Section 13.1 
and the notice or document is returned on three consecutive occasions because the Limited Partner cannot 
be found, the General Partner is not required to send any further notices or documents to the Limited 
Partner until the Limited Partner informs the General Partner in writing of the Limited Partner’s new 
address. 

ARTICLE 14 
MISCELLANEOUS 

14.1 Binding Agreement 
Subject to the restrictions on assignment and transfer herein contained, this Agreement enures to the 
benefit of and is binding upon the parties hereto and their respective heirs, executors, administrators and 
other legal representatives, successors and assigns. 
14.2 Time 
Time is of the essence hereof. 
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14.3 Counterparts 
This Agreement, or any amendment to it, may be executed in multiple counterparts, each of which is 
deemed an original agreement.  This Agreement may also be executed and adopted in any subscription 
form, transfer form or similar instrument acceptable to the General Partner and signed by a Limited 
Partner with the same effect as if such Limited Partner had executed as counterparts of this Agreement.  
All counterparts and adopting instruments shall be construed together and shall constitute one and the 
same agreement. 
14.4 Governing Law 
This Agreement and the Schedules hereto are governed and construed exclusively according to the laws 
of the Province of Alberta and the laws of Canada applicable thereto and the parties hereto irrevocably 
attorn to the non-exclusive jurisdiction of the courts of the Province of Alberta. 
14.5 Severability 
If any part of this Agreement is declared invalid or unenforceable, then such part is deemed to be 
severable from the Agreement and does not affect the remainder of this Agreement. 
14.6 Further Acts 
The parties will perform and cause to be performed such further and other acts and things and execute and 
deliver or cause to be executed and delivered such further and other documents as counsel to the 
Partnership considers necessary or desirable to carry out the terms and intent of this Agreement. 
14.7 Entire Agreement 
This Agreement together with the acknowledgements and undertakings of LP Unit transferees, if any, 
constitutes the entire agreement among the parties hereto with respect to the subject matter hereof, and 
supersedes all prior agreements. 
14.8 Limited Partner Not a General Partner 
If any provision of this Agreement has the effect of imposing upon any Limited Partner (other than the 
General Partner) any of the liabilities or obligations of a general partner under the Act, such provision is 
of no force and effect. 

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date set 
out above. 
 
 
 
 

FOSSIL CREEK A2A GP INC.  
in its capacity as the General Partner  
 
 
 
Per:   

GRAYSON AMBROSE  
as initial limited partner 
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EXHIBIT 1  
 

TRANSFER FORM 
FOSSIL CREEK A2A LIMITED PARTNERSHIP  

 
The undersigned limited partner (the “Limited Partner”) of Fossil Creek A2A Limited 

Partnership (the “Partnership”), hereby transfers, assigns and sells to: 
  

______________________________________________________________________________ 
 (Name of Transferee)   
 
 ______________________________________________________________________________ 
 (Address) 
 

(the “Transferee”), 
 
all of its right, title and interest as a Limited Partner in the Partnership and constitutes the above-named 
Transferee as a substituted Limited Partner to the extent of _______ LP Units in the Partnership and 
agrees to execute and deliver to the General Partner any documents required to effect a valid transfer of 
the said interest in the Partnership (and rights) as necessary or advisable, in the opinion of the General 
Partner, to preserve the status of the Partnership as a limited partnership.  The undersigned Limited 
Partner agrees that the power of attorney previously granted the General Partner together with the power 
of attorney granted under the Partnership Agreement continues until all certificates, amendments to 
certificates or other instruments necessary to give effect to this transfer have been executed and filed as 
required. 
 
 

DATED this _____ day of _____________________, 20__. 
 
 

Limited Partner:  
 
 

(Print Name of Limited Partner) 
 
 
Per: __________________________ 
 (Signature of authorized signatory) 

 
The Transferee acknowledges that it has read the limited partnership agreement for Fossil Creek 

A2A Limited Partnership dated March 17, 2014, as amended from time to time, (the “Partnership 
Agreement”) and accepts this transfer and agrees to be bound, as a limited partner in the Partnership, by 
the terms of the Partnership Agreement. 
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The Transferee represents, warrants, covenants and agrees with each other Partner that such 
Transferee: 

(i) if the Transferee is a corporation, it is incorporated under the laws of its incorporating 
jurisdiction, and is duly registered in all jurisdictions necessary in order to enter into this 
Transfer Form and the Partnership Agreement and perform its obligations hereunder and 
thereunder; 

(ii) has the capacity and corporate authority to enter into this Transfer Form and the 
Partnership Agreement and perform its obligations hereunder and thereunder and such 
obligations do not conflict with nor do they result in a breach of any of its constating 
documents, by-laws or any agreement by which it is bound; 

(iii) is not acquiring LP Units and will not hold LP Units as a tax shelter investment for the 
purposes of the Tax Act, is not a Person an interest in which would be a tax shelter 
investment for the purposes of the Tax Act, is not a “non-resident” of Canada for the 
purposes of the Tax Act; 

(iv) meets all requirements under Applicable Laws and of any Governmental Authority, in 
any way, directly or indirectly, related to the Transferee’s ownership of LP Units in the 
Partnership; and 

(v) such Transferee will ensure that its status is not modified with the result that, at any time 
and from time to time, it would be unable to represent and warrant as set forth in 
subparagraphs (i), (ii) (iii) and (iv) above, and such Transferee will not transfer its LP 
Units, or any beneficial interest therein, in whole or in part to a Person who is not able to 
make these representations, warranties and covenants. 

Without limiting the application of the Partnership Agreement, the Transferee hereby irrevocably 
constitutes, nominates and appoints the General Partner, with full power of substitution, as his or her 
agent and true and lawful attorney to act on his or her behalf with full power and authority in his or her 
name, place and stead to execute and record or file as and where required: 

(a) the Partnership Agreement, any amendment to the Partnership Agreement and any other 
instruments or documents required to continue and keep in good standing the Partnership as a 
limited partnership under the Act, or otherwise to comply with the laws of any jurisdiction in 
which the Partnership may carry on business or own or lease property in any jurisdiction where 
the General Partner considers it prudent to be registered in order to maintain the limited liability 
of the Limited Partners and to comply with the applicable laws of such jurisdiction (including 
such amendments to the Register or the Certificate as may be necessary to reflect the admission 
to the Partnership of subscribers for or transferees of LP Units as contemplated by the 
Partnership Agreement); 

(b) all instruments and any amendments to or renewals, replacements or restatements of the 
Certificate necessary to reflect any amendment to the Partnership Agreement; 

(c) any instrument required in connection with the dissolution and termination of the Partnership in 
accordance with the provisions of the Partnership Agreement, including any elections, 
determinations or designations under the Tax Act and under any similar legislation; 

(d) the documents necessary to be filed with the appropriate Governmental Authority in connection 
with the business, property, assets and undertakings of the Partnership; 

(e) such documents as may be necessary to give effect to the business of the Partnership as 
described in the Partnership Agreement; 

(f) such documents as may be necessary to give effect to the provisions of Section 2.8 of the 
Partnership Agreement; 

  



 

35 

(g) any election, determination, designation, information return or similar document or instrument 
as may be required at any time under the Tax Act or under any other taxation legislation or laws 
of like import of Canada or of any province, territory or jurisdiction which relates to the affairs 
of the Partnership or the interest of any Person in the Partnership; and 

(h) all other instruments and documents on his or her behalf and in his or her name or in the name 
of the Partnership as may be deemed necessary by the General Partner to carry out fully the 
Partnership Agreement in accordance with its terms. 

The power of attorney granted herein is irrevocable, is a power coupled with an interest and 
survives the transfer or assignment by the Transferee, to the extent of the obligations of the Transferee 
under the Partnership Agreement, of the whole or any part of the interest of the Transferee in the 
Partnership, extends to the legal representatives and successors, transferees and assigns of the Transferee, 
and may be exercised by the General Partner on behalf of the Transferee in executing any instrument by a 
facsimile signature or by listing all the Limited Partners and executing such instrument with a single 
signature as attorney and agent for all of them.  The Transferee agrees to be bound by any representations 
or actions made or taken by the General Partner pursuant to this power of attorney and hereby waives any 
and all defences which may be available to contest, negate or disaffirm the action of the General Partner 
taken in good faith under this power of attorney. 

This power of attorney continues in respect of the General Partner so long as it is the general 
partner of the Partnership, and terminates thereafter, but continues in respect of a new General Partner as 
if the new General Partner were the original attorney. 

The Transferee hereby agrees and acknowledges that, upon acceptance of this transfer and the 
declaration by the General Partner of the Transferee’s status as a Limited Partner (as defined in the 
Partnership Agreement), it shall become a limited partner of the Partnership on the effective date thereof 
and that as a Limited Partner, the Transferee is bound by the provisions of the Partnership Agreement and 
by any representations and actions made or taken by the General Partner and any successor thereto, while 
acting in good faith pursuant to this power of attorney hereby granted and will make contributions of 
capital as required pursuant to the Partnership Agreement, all notwithstanding the date of amendment to 
the Register (as defined in the Partnership Agreement) or amendment of the Certificate (as defined in the 
Limited Partnership Agreement) reflecting this transfer. 

The effective date of this transfer is the day on which the General Partner declares the 
Transferee’s status as a Limited Partner, notwithstanding the date that the Register is updated or the date 
of amendment of the Certificate to evidence to this transfer, which effective date is the date this transfer is 
accepted by the General Partner (or such other time as the General Partner may declare), and the 
undersigned acknowledges and agrees that the General Partner is not be required to recognize the 
undersigned as a “substituted limited partner” for the purposes of the Partnership Act (Alberta) until the 
effective date of filing the amendment of the Certificate to evidence to this transfer. 

All capitalized terms utilized but not otherwise defined in this Transfer Form shall have the 
meaning ascribed thereto in the Partnership Agreement. 

 

DATED this _____ day of ___________________, 20__. 

 

Transferee 
_____________________________________ 
(Name of Limited Partner) 
 
Per:   __________________________ 
 (Signature of authorized signatory) 
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ACCEPTANCE OF TRANSFER BY GENERAL PARTNER 

 

This transfer is accepted by the General Partner in the City of ______________, in the Province 
of ____________________, on the ______ day of _____________________, 20__. 

 
 

Fossil Creek A2A GP Inc. 
in its capacity as General Partner of  
Fossil Creek A2A Limited Partnership 
   
   
Per:   

   
 




